MINUTES OF A REGULAR MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON JANUARY 2, 1934. 
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A regular meeting of the Board of Directors of 
UNITED ARTISTS CORPORATION was held at the New York 
office of the Corporation, No. 729 Seventh Avenue, New 
York City, on Tuesday, January 2, 1954, at four o'clock 
in the afternoon. 


There were present the following directors: 


NATHAN BURKAN 
HARRY D. BUCKLEY 
JAMES A. MULVEY 
BERTRAM S. NAYPACK 
DENNIS F. O'BRIEN 


constituting a quorum of the directors. There were 
also in attendance: 


WILLIAM P. PHILIPS, Treasurer 
JOSEPH H. MOSKOWITZ, Vice President 
EDWARD C. RAFTERY, Of Counsel 


Mr. O'Brien and Mr. Nayfack acted as Chairman 
and Scoretary, respectively, of the meeting. 


The minutes of the meeting of the Board of Dir- 
ectors held om December &, 1955 were read and duly approved. 


The question of United artists Corporation signing 
the so-termed Motion Picture Code thet has been under con- 
sideration with the representatives of the NRA and repre- 
sentatives of the Motion Picture Industry was considered, 
and orel‘ reports were made to the meeting ty Mr. Burken, 

Mr. Lichtman and Mr. Raftery. 


WHEREUPON a motion was made by Mr. Burkan, 
seconded by Mr. Buckley, that United artists Corporation, 
through its proper officers, execute a written acceptance 
of the so-termed Code provisions which are to govern the 
motion picture industry and in so fer as the seme will 
affect United Artists Corporation as a distributing — 
ation. + 
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Certain assignments dated December 22, 1933 
given by Walt Disney Productions, Ltd. in favor of Bank 
of America, National Trust & Savings Association, of Los 
_ANgeles, (covering moneys to become due to Walt Disney 
Productions, Ltd. from certain motion pictures now being 
distributed and to be distributed by United Artists 
Corporation belonging to Walt Disney Productions, Ltd., 
as more particularly set forth in such documents) were 
presented to the meeting, and a resolution was made by 
Mr. Burkan, seconded by Mr. Buckley, authorizing the 
proper officers of the corporation to accept ouch! as- 5 
signments subject to the prior rights of United artists 
Corporation pursuant to its contract with Walt Disney 
Productions, Ltd. 


Mr. Philips reported the purchase of certain 
short subjects by the corporation to be used for dis- 
tribution purposes in Australias, and his act in so doing 
was confirmed by « resolution of the Board made by Mr. 
Burkan, seconded by Mr. Mulvey and unanimously passed. 


The question to whom the purchase price paid 
for trailers by the corporstion which distributed them 
belonged was raised by Mr. Moskowitz, and a generel dis- 
cussion took place and Mr. Lichtman and Mr. Buckley were 
asked to procure an estimate of what contribution, rele- 
tive to the cost of the treilers, was meade by United 
Artists Corporation and what contribution was made by the 
producers of the motion pictures which the trailers ad- 
vertised, and the matter was referred to the next meeting. 

; 


Mr. Philips reported that Mr. Goldwyn hed paid 
off his notes to the corporation, and also thet United 
Artists Corporation hed anticipated the payment of the 
notes given for the purchase of D. ¥. Griffith's stock 
end thus saved some money for the corporation in antici- 
peting these deferred payments, end that Mr. Philips, as 
escrow agent, is prepared to deliver the so-termed Griffith 
stock.to the corporetion, the same to be régarded as 
treasury stoek, 


It was steted to the meeting that Mr. Joseph KM. 
Schenck, the President end Cheirman of the Board of Dir- 
ectors, who was ebroad on business of the corporation, 
wes expected to return and would have a number of matters 
of importance to report to the Board of Directors and 
business incidentel to the same to be transacted eat a 
meeting of the Soard of Directors. 


WHEREUPON, e motion wes made by Mr. Burkan, 
seconded by Mr. Mulvey, thet this meeting be ad journed 
to January 30, 1954 at four o'clock in the afternoon, 


which motion was unanimously carried, and the Chairman ‘ 
stated that the meeting was adjourned to January 3th 
at the same time and place. 


J 
Ltr dures 
ecretary 


MINUTES APPROVED: 


6 Ff. rien 


MINUTES OF ADJOURNED MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON JANUARY 50, 1954. 
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An adjourned meeting of the Board of Directors 
of UNITED ARTISTS CORPORATION was held at the New York 
office of the Corporation, No. 729 Seventh Avenue, New 
York City, on Tuesday, January 30, 1934, at four o'clock 
in the afternoon. 

{ 
There were present the following directors: 
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JOSEPH M. SCHENCK 
NATEAN BURKAN 
HARRY D. BUCKLEY 

P JAMES A. MULVEY 
BERTRAM S. NAYFACK 
DENNIS F. C*BRIEN 


constituting a quorum of the directors. There were 
also in attendance: 


SAMUEL GOLDWYN 

WILLIAM P. PHILIPS, Treasurer 

AL LICHTMAN, Vice President 

ARTHUR W. KELLY, Vice President 
JOSEPH H. MOSKOWITZ, Vice President 
PAUL D. O'BRIEN, Of Counsel 


Mr. Schenck and Mr. Neyfack acted as Chairman 
and Secretary, respectively, of the meeting. 


The minutes of the meeting of the Board of Dir- 
ectors held on January 2, 1954 were read and duly approved. 


Mr. O'Brien steted to the meeting that a draft 
of the proposed contract between United Artists Corporation 
and Mr. Al Lichtman had been prepered, and that the Boeréd 
of Directors deemed it edvisable to wait until Mr, Schenck 
had returned from abroad to submit the draft of the contract 
to the meeting. 


_ After some discussion a resolution was made by 
Mr. Mulvey, seconded by Mr. Burkan, end unanimously a- 
dopted, that the proper officer of the corporation be 
authorized and empowered to execute such contract as had 
been agreed upon by Mr. Schenck, as President of the 
corporation, and Mr. Lichtman, extending Mr. Lichtman's 
services for one year from the period provided in his 
last contrect. 


Mr. Philips, Tressurer, made an oral report of 
the financial condition of the contract, and Mr. Schenck 
and Mr. Kelly made ea statement of the present condition 
of the subsidiary corporation in England and its prospects 
during the current year. 


A summary of the consolidated balance sheet for 
the year ending December Sl, 1955 was presented to the 
meeting showing that the corporation had a substantial 
emount of earned surplus available for dividend. WHERE- 
UPON a motion was made by Mr. Mulvey, seconded by Mr. 
Buckley, and unanimously carried, thet a dividend of Ten 
Dollars ($10.00) per share on the common stock of the 
corporation be declared, and the Treasurer be directed 
to pay the same on February 20, 1954 to the stockholders 
of record as of January 15, 19354, 


Mr. Schenck reported to the meeting that it will 
be necessary for Mr. Arthur W. Kelly, Vice President in 
charge of foreign sales, to do a large amount of traveling 
in foreign territory during the ensuing yeer which wiil 
entail ea large increase in his expenditures, end that Mr. 
Kelly will be in charge of opening edditional offices in 
foreign territory;and, in addition, because of the success 
that has resulted from the operation of the subsidiary 
corporations in foreigin territory and a larger number of 
motion pictures to be marketed during the coming year, 
that Mr. Kelly's compensation should be increased and he 
recommended that his compensation be $1,000.00 per week, 
beginning with the week ending February 5, 1954, and his 
traveling and living expenses away from New York City. 


WHEREUPON, a motion was made by Mr. Mulvey, sec- 
onded by Mr. Buckley, that the recommendation of the 
President be accepted, and that the proper officer of the 
corporation be authorized end empowered to enter into 
such egreement with Mr. Kelly for a period of two yeers, 
such compensation to include all services rendered by mr. 
Kelly for the corporation and its subsidiary corporetions. 


Mr. Sehenck reported concerning the employment 
of Mr. Meurice Silverstone to render services for United 
Artists Corporation (Delaware) for the period of five (5) 


years from the first day of January, 1954, relative to its 
business and affairs in France, Belgium, Italy, Czecho- 
Slovekia, Norway, Sweden, Denmark, Finland, Switzerland, 
Spain, Germany and Holland, in such manner and to such 
extent as the corporation acting through its directors 
shall from time to time require, for the weekly compensa- 
tion of $200.00 beginning January 6, 1954. A copy of the 
document dated January 4, 1954 between United Artists 
Corporation (Delaware) and Meurice Silverstone was pre- 
sented to the meeting. 


* WHEREUPON a motion. was made by Mr. Mulvey, 
seconded by Mr. Burkan and unanimously adopted approving 
Mr. Schenck’s act in entering into such a contract on 
behalf of the corporation with Mr. Silverstone. 


Mr. Sehenek reported that he had entered into 

a letter-agreement on behalf of United Artists Corporation 
(Delaware) with Maurice Silverstone, dated January 4, 1954, 
addressed to F. M. Guedalla, Esq., Grand Buildings, Trafei- 
ger Square, London, pursuant to which the United artists 
Corporation agreed that if any British taxes (income tax 
or surtex) have to be paid in respect of remuneration re- 

' geived by Mr. Silverstone uhder his contracts of December 
23, 1929 or of earlier dete, for his services to United 
Artists Corporation (Delaware) while on the Continent, 
United Artists Corporation (Delawere) will psy seme, and 
seid letter- nt was Mr. F. M. Guedalla's firmsSauthor- 
ity to collect the amount of such taxes from United Artists 
-orporation Ltd.{ which will debit United Artists Corpora- 
tion (Deleware)) any sum which Mr. Silverstone will pay to 
the Commissioners of Inland Revenue in respect of the per- 
fod ending December 31, 1953, and in respect of such taxes. 
A copy of such letter-agreement sas submitted to the meet- 
ing. 


' WHEREUPON a motion was made by Mr. Mulvey, 
secomied by Mr. Burken and unenimously adopted approving 
Mr. Seheneck's act in executing such document. 


— —— 


Mr. Schenck further informed the meeting that 
he had executed en agreement as Chairman of United Artists 
Corporation Limited (English corporation) dated January 4, 
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1954, with Meurice Silverstone, Maneging Director of said 
corporation, the period of such contract to commence on 
the first dey of January, 1954 and to continue for five 
years thereafter. A copy of such document was submitted 
to the meeting. - 

WHEREUPON a motion was made by Mr. Mulvey, 
seconded by Mr. Burkan and unanimously adopted epproving 
Mr. Schenck's act in entering into such contract. 


Mr. Philips submitted to the Board of Directors 
for ratificetion the following agreements: 


l. Agreement dated January 5, 1954 with Modern 
Film Seles Corporation for the purchase of shorts (Harold 
Lloyd re-issued comedies) for Philippine Islands and for 
China (including Manchuria). 


2. Advertising contract with Quigley Publishing 
Co. Inc., dated Jenuary 24, 1954, whereby for one year, 
beginning November 25, 19535, United artists Corporation 
guerentees to take advertising in the Motion Picture Hereld 
end Motion Picture Daily aggregating not less than $1,500 
average for each feature picture released (meaning Chaplin, 
eFeirbenks, Pickford, Goldwyn, Swanson, Griffith, Schenck, 
20th Century and Reliance) = any advertising which the 
corporation tekes for its British producers em others to 
apply against the guaranty; the corporation also to use 
for Disneys in both publiecstions at least as much space 
as used in any other trade paper, charges to be Quigley's 
minimum card retes at the time of insertion less 2% dis- 
count, but not greater then 1952 rates. 


Mr. Philips further reported to the meeting that 
the corporstion hed received from S. A. Rosenblatt, Division 
Administrator of the Netional Recovery Administration, «4 
confidential questionnaire asking for certain general 
financial data fof the years 1931, 1932 and 1955; also 
for s statement of saleries and Other compensation paid 


~- 
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to executives and employees receiving $150.00 per week 

or more; eleo the names of such individuals’ "relatives 
drawing compensation from the motion picture industry,” 

to which Mr. Philips stated that the requested information 
was being assembled to be furnished to Mr. Rosenblatt. 


Mr. Philips further reported thet the promissory 
note of Twentieth Century Pictures, Inc. for $200,000 
maturing February 5th next and which had been discounté 
with the Gueranty Trust Company, would be taken up by she 
corporation on that date, the corporation's cash bal es 
being sufficient therefor, and that the corporation uld 
receive from Twentieth Century Pictures, Inc. a rengwal 
note for three months in the same amount (guerantee@ by 
Mr. Schenck individually eas was the previous note) which 
it would not be necessary for the corporation to discount 
with a bank. : 


WHEREUPON a motion was made by Mr. Burkan, seconded 
by Mr. O'Brien, approving the acts of Mr. Philips as above 
reported. * Rey 


Mr. Schenck presented to the meeting for the approval 
of the Board of Directors certain agreements, which had been 
executed, between London Film Productions, Ltd. (England ) 
and United Artists Corporation (Delaware) and United Artists 
Corporation Limited (England). Some of these agreements 
were executed on behalf of United artists Corporation (Dela- 
ware) by Maurice Silverstone, and others supplemental and 
amendatory to the original agreement by Maurice Silverstone 
or Arthur W. Kelly, as the case may be. 


It was recommended by Mr. Schenck that the Board 
of Directors approve of these contracts and the act of Maurice 
Silverstone or rear ms W. Kelly in executing the same on be- 
half of United Artists Corporation. These contracts, the 
~eriginals of which were presented to the meeting, ere des- 
cribed as follows: 


1. The Principal Agreement dated May 17, 1933, 
under the terms of which United Artists Corporation 
and its subsidiaries undertook to distribute on be- 
half of London Film Productions, Ltd. certain photo- 
pleys to be delivered to United Artists Corpor ation 
and its subsidiaries in accordance with the terms of 
that agreement, and which contains certein financial 
arrengements between the parties to that agreement. 


2. Letter-Modification of the Principal Agree- 
ment dated July 11, 1935. 


3. Agreement supplemental to Principal Agree- 
ment dated August 3, 1955. 


4. Letter-agreement “modifying principal agree- 
ment dated August 5, 19335. 


5. Modification and Financial Agreement modify- 
ing end supplementing principal agreement dated August 
31, 1933. 


ee 


6. Deed of Assignment and Notice of Assignment 
between London Film Productions, Ltd. and Giuseppe 
Toeplitz, dated December 9, 1933, covering producer's 
shere of the distribution of "Henry The VIII" in the 
United States. 


WHEREUPON a motion was made by Mr. Mulvey, seconded 
by Mr. Buckley, and umeanimously carried, accepting the afore- 
said contracts on behalf of United Artists Corporation and 
approving the acts of Maurice Silverstone or Arthur W. Kelly, 
as the case may be, representing United artists Corporation, 
in executing the same. 


Mr. Schenck presented to the meeting agreements 
between British and DominionsFilm Corporation, Limited and 
United artists Corporation (Delaware) and United Artists 
Corporation, Limited (England). These agreements were 
executed either by Maurice Silverstone or by Arthur W. Kelly 
on behalf of United Artists Corporation (Delaware), and it 
was recommended by Mr. Schenck that the Board of Directors 
approve of the contracts so executed, and that the acts of 
Maurice Silverstone or arthur W. Kelly in executing the same 
on behalf of United Artists Corporation be approved.. 


The original contraects,of which the following is 
a list, was then presented to the meeting: 


le The Principal Agreement of Distribution be- 
tween British and Dominions Film Corporation, Limited 
and United Artists Corporation, Limited, dated Juz 
29, 1932, which agreement was afterwards approved ty 
and accepted for United artists Corporation (Delaware), 
under the terms of which United artists Corporation 
and its subsidieries undertook to distribute certain 
pictures to be delivered to it by British and Dominions 
Film Corporation, Limited under the terms set forth in 
thet agreement, end in which egreement certein finan- 
cial arrangements are set forth. This egreement 
covers distribution in the United Stetes, British Isles, 
India, Canmeda and Australia. 


2. agreement between British and Dominions Filp 
Corporation, Limited, nited Artists Corporation (Dela- 
were) and United Artists Corporation, Limited (England) 
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covering distribution in the rest of the world of 
the yictures, distribution of which is provided for 
an the Principeal Agreement. This agreement is en- 
titled "Overseas Agreement.” 


3. Supplemental Agreement dated December 22, 1932 
modifying end defining the Principsl Agreement of 
July 29, 1932. 


4. Agreement dated December 22, 1952 providing 
for further advances entitled the "Advance agreement.” 


a 5. Agreement dated December 22, 1932 in which 
United Artists Corporation (Delaware) adopts the 
Principal Agreement dated July 29, 1952 entitled 
"Adopting Agreement.” 


. 6. Agreement supplementing previous agreements 
dated January 25, 1933. 


7. Agreement supplementing previous agreements 
dated July 1, 1953. 


8. Agreement supplementing previous agreements 
dated July 8, 19335. 


9. Letter-Agreement of United Artists Corporation 
Limited, dated August 4, 1933. 


10. Agreement between United artists Corporation 
Limited (Ehgland) and United artists Corporation (Del- 
aware) and United artists Corporation Limited (Caneda) 
co mg the loan of 15,000 pounds from Lloyd's Bank 
in ; ion with the picture "That's 4 Good Girl.” 


lle <Agreemeat dated November 15, 1955 supplement- 
ing previous agreements covering further advances and 
publicity. 


12. Further Extension, Modification and Advance 
Agreement date@ December 5, 1933. 


* 
7 


WHEREUPON a motion was duly made by Mr. Mulvey, 
seconded by Mr. Buckley and umanimously carried, ac- 
cepting the eforesaid contracts on behalf of United 
Artists Corporation and approving of the acts of 
Maurice Silverstone or arthur W. Keily, representing 
United artists Corporation, in executing the same. 


‘ 


Also, Mr. Schenck advised the Board of Directors 
that various other minor alterations were made in the Prin- 
cipel Agreement end in the agreements supplemental thereto, 
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which alterations hed been agreed to by letter on behalf 
of United artists Corporation, end Mr. Schenck suggested 

—___thet eny such act on behalf of Maurice Silverstone be ap- 
proved. 


WHEREUPON it was moved by Mr. Mulvey, seconded by 
Mr. Buckley end unanimously carried, that any such letter- 
agreements modifying or varying the terms of the Principal 
Agreement be ratified by United Artists Corporation, and that 
bert of Maurice Silverstone in executing the same on be- 
half of United Artists Corporation be approved. 


No further business coming before the meeting, the 
meeting adjourned. 


ennis F. O'Brien 
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MINUTES OF REGULAR AND ADJOURNED MEETINGS 
OF BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON FEBRUARY 6, 1954 and 
FEBRUARY 9, 1954, respectively. 


Regular monthly meeting of the Board of Directors of 
United Artists Corporation was held at the office of the 
corporation, No. 729 Seventh Avenue, New York, om Tuesday, 
February 6, 1954 st four o'clock in the afternoon, The 
meeting was called to order by Mr. Harry D. Buckley, and 
because of a lack of quorum it was duly adjourned to the 
9th day of February, 1954 at the same place and hour. 


The adjourned meeting of the Board of Directors of 
United artists Corporation was held at the New York office 
of the corporation, No. 729 Seventh Avenue, on February 9, 
1934 at four o'clock in the efternoon. 


There were present the following directors: 


NATHAN BURKAN 
HARRY D. BUCKLEY 
JAMES A. MULVEY 
BERTRAM S. NAYFACK 
DENNIS F. O'BRIEN 


constituting ea quorum of the directors. There were also 
in attendance: 


WILLIAM P. PHILIPS, Treasurer 
ARTHUR W. KELLY, Vice President 
JOSEPH H. MOSKOWITZ, Viee President 


Mr. O'Brien and Mr. Naeyfeck acted as Chairman and 
Secretary, respectively. 
Ss * 
The minutes of the meeting of the Board of Directors 
held on January 30, 1934 were read and duly approved. 


Mr. Kelly made a report to the meeting concerning 
experiences cof the corporation in insuring the honesty of 
its employees particularly in foreign countries, and a memo- 
randum Was presented to tho meeting setting forth the unt 
that had been paid for premiums and the amount that had 
collected from insurance companies, and recommended to the 
meeting that the corporation esteblish its own insurance fund 
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by es payment into that fund in the amount of $10,000.00 a 
year in lieu of seeking indemnity insurance with insurance 
corporations, as it has done in the past. There was ean 
extended discussion of the whole matter by those present, 
and e motion was made by Mr. Buckley, seconded by Mr. Mulvey, 
that the officers of the corporation proceed to establish 
such insurance fund, the details of which were to be worked 
out by Mr. Philips, Treasurer, and Mr. Kelly, Vice President. 
* 

Mr. Kelly made ean elaborate report regarding the 
necessity to sell progrems in foreign territories becauce 
of the custom established by exhibitors’ in those foreign 
territories, end in order to do that representatives of this 
corporation in foreign territories should be provided with 
a sufficient number of short subjects to enable them to 
comply with the requirements of the exhibitors in those 
territories. Mr. Kelly estimated that about fifty (50) 
short subjects per year would be required in the Oriental 
and New Zealend territories; about one aundred and four (104) 
short subjects in Indie, China, Philippines end Mexico; and 
that they would not need short subjects in England, Japen 
and Austrelia. 


There was e tong ¢tscusstonm concerning these recon 
mendations, and it was the sense of the meeting that Mr. 
Kelly negotiate with the producers of successful short sub- 
jects and make his recommendations to the Board at ea subse- 
quent meeting; also that there be prepared by Mr. Kelly «4 
proper method of allocating the rentals for the programs 
among the owners of the feature subjects and the short 
subjects furnished by the corporation, and-report the same 
at the meeting. 


Mr. Nayfack stated to the meeting that Twentieth 
Century Pictures, Inc. had negotiated a loan with the Bank 
of americe National Trust and Savings Association and Cinema 
Patents Company, Inc., a subsidiary of Consolidated Film 
Industries, Inec., whereby the said bank would increase the 
maximum amount which it is required to lend to Twentieth 
Century Pictures, Inc., under existing agreements, from Two 
Million Dollars ($2,000,000) to Three Million Dollers 
($5,000,000), in connection with the first twelve (12) 
motion pictures produced by Twentieth Century Pictures, Inc.; 
and. that the existing loan of Seven hundred Fifty Thousand 
Dollars ($750,000) maximum made by Cinema Patents Company, 
Inc. to Twentieth Century Pictures, Inc. will be subordinate 
to the benk's loan up to Three Million Dollars ($5,000,000). 


Mr. Nayfeck pointed out that there were certain other 
modifications of the existing agreements in connection with 
loans made to Twentieth Century Pictures, Inc. by said bank 
and seid Cinema Patents Company, Inc., all of which matters 
were discussed, as was the proposed agreement dealing with 
the foregoing matters, dated February 14, 1934, hetween the 


Bank of America National Trust and Savings Association, 
Cinema Patents Company, Inc., Twentieth Century Pictures, 
Ine. and United artists Corporation, consented to by Con- 
solidated Film Industries, inc. It was further explained 
that United Artists Corporation was a party to said agree- 
ment, particularly in view of the so-called Distributor's 
Acceptance which was heretofore signed by United Artists 
Corporation in favor of said bank and said Cinema Patents 
Company, Inc. 


After discussion and upon motion duly made, seconded 
and unanimously adopted, it was 


RESOLVED that that certain agreement between 
Bank of America National Trust and Sevings Asso- 
ciation, Cinema Patents Company, Inc., entieth 
Century Pictures, Inc. end United artists Corpor- 
ation, consented to by Consolidated Film Indus- 
tries, Inc., dated February 14, 1954, which egree- 
ment was preBented to and read eat this meeting, 
and the execution thereof on behalf and in the 
name of this Corporation by any Vice President 
of the Corporation, to wit, Harry D. Buckley, 
Arthur W. Kelly or Al Lichtman, without the 
necessity of the Secretary or an Assistant 
Secretary attesting the same, such Vice President 
being authorized to affix the corporate seal to 
seid document, be and the same hereby are in all 
— — authorized, ratified, approved and con- 

rmed. 


«-» The following resolutions were also made, seconded 
end unenimously adopted: 


RESOLVED that the Board of pirectors hereby 
ratify end confirm the action of Arthur W. Kelly, 
as Vice President of the Corporation, end Harry 
Je Muller, as Assistant Secretary of the Corpora- 
tion, in making, executing and delivering to 
Sydney J. Albright and FF eca da Silva, the power 
of attorney executed on February 7, 1934, and do 
hereby approve the same as to form and content 
and adopt the same for and on behalf of the Cor- 
poration, with the same force and effect as though 
such acts had been duly authorized on February 7, 
1934, end it was ; 


FURTHER RESOLVED, thet the officers of this 
Corporation are further authorized to execute any 
other and further powers of attorney to Sydney J, 
Albright and FF eca da Silva, which in their dis- 


cretion may be necesdary and proper: to further 
grant to said Sydney Albright and FF eca da Silve 
full and complete power to conduct the business of 
the Corporation in the Kingdom of Japan, Formosa 

and Korea, and to-act as representetives of the 
Corporation im said territory, and to be the manag- 
ing agents of the business of the Corporation there- 
in with power to accept service of summons, legel 
process or notices for and on behalf of the Corpor- 
ation, ani to act as representatives of the Corpor- 
ation for ang and all purposes which may be required 
by the laws governing the Corporation to do business 
therein. 


oo 


And said Harry J. Muller, as Assistant Secretary of United 
Artists Corporation, is authorized to certify to a copy of 
the foregoing resolutions. 


No further business coming before the meeting, the 
meeting adjourned. 
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MINUTES OF REGULAR AND ADJOURNED MEETINGS 
OF THE BOARD OF DIRECTORS OF UNITED ARTISTS 

» CORPORATION HELD ON MARCH 6, 1934 and MARCH 
13, 1934, respectively. 
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The regular monthly meeting of the Board of Dir- 
ectors of United Artists Corporation was held at the office 
of the corporation, No. 729 Seventh Avenue, New York, on 
Tuesday, March 6, 1934, at four o'clock in the afternoon. 
The meeting was called to order by mr. Harry D. Buckley, 
and because of the lack of & quorum it was duly adjourned 
to the 135th day of March, 1954 at the same time and plecé. 


The adjourned meeting of the Boerd of Directors 
of United Artists Corporation was held at the New York 
office of the corporation, No. 729 Seventh Avenue, on 
March 13, 1934 at four o'clock in the afternoon. 


a There were present the following directors: 


HARRY D. BUCKLEY 
PSE JAMES A. MULVEY 

BERTRAM S. NAYPACK 

DENNIS F. O*BRIEN 


constituting a quorum of the directors. There were also , 
in attendance: ; 


WILLIAM P. PHILIPS, Treasurer 
ARTHUR W. KELLY, Vice President 


Mr. O'Brien and Mr. Nayfack acted as Chairmen 
and Secretary respectively. 


The minutes of the adjourned and regular meetings 
of the Board of Directors held om February 6, 1954 and ; 
February 9, 1954, respectively, were read and duly approved. 


Mr. Philips, es Treasurer, reported to the meeting 
that it appeared from a recent examination of the balance 
sheet of Les Artistes Associes, S. A., Paris, France, a 
subsidiary of this corporation, that more then a million 
francs werp due from that corporation to producers of motion 
pictures distributed through this corporation, the details 
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of which have only just been received by Mr. Philips, and 
that Les Artistes Associes, S. A. is in need of capital in 
the carrying on of its business; and to provide for the 
payment of moneys due the so-termed producers of motion 
pictures distributed by this corporation end for the current 
expenditures of Les Artistes Associes, S. A., it was deemed 
necessary by that corporation to borrow from the Guaranty 
Trust Company's branch in Paris, French Francs 1,500,000, 
and it becomes necessary for United Artists Corporation 
(Delaware) to guerantee the repayment of this loan, and 

it appeared to be to the interest of this corporation to 
make and execute such guaranty. 


WHEREUPON a motion was mede by Mr. Mulvey, seconded 
by Mr. Buckley, as follows: 


. WHEREAS, LES ARTISTZS ASSOCIES needs for the 
time being to employ all its working essets 

in connection with its expanding business, and 
therefore desires to borrow or overdraw at the 
Paris office of Guaranty Trust Company of New 
York a sum or sums not to exceed French Francs 
1,500,000 with which to pay off film renteis 
presently due to producers, and expects the 
revenues over the balance of this year from 
its expanding French business to be sufficient 
to repay the sum or sums so to be borrowed or 
overdrawn, 


RESOLVED, that such policy on the part of LES 
ARTISTES ASSOCIES is hereby approved, and further 


RESOLVED, that in order to facilitete such 
borrowing or overdrawing by Les Artistes Associes 
at the Peris Office of the Guaranty Trust Compeny 
of ‘New York, United artists Corporation guarantee 
such borrowing or overdrawing to a sum or sums ~ 
not to exceed French Francs 1,500,000, and the 
Vice President or Treasurer end the Secretary 

of United artists Corporation be and they hereby 
are euthorized and empowered, on behalf of United 
Artists Corporation, to execute to Guaranty Trust 
Company of New York a guaranty in the form sub- 
mitted to this meeting and atteched to this Reso- 
lution as pert thereof, and the officers of United 
Artists Corporation are furtifér euthorized and 
empowered to take any end all further action 
eppropriate in connection therewith. 


The following is a copy of the sforesaid guarenty: 
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TO GUARANTY TRUST COMPANY OF NEW YORK: 


As an inducement to you for, end in consideration 
of, the making and granting by you of any one or more of 
the loans, advances, discounts, credits end other financial 
accommodations, hereinafter referred to as loans, to LES 
ARTISTES ASSOCIES, S. A., FRANCE, hereinafter called the 
borrower, upon such terms and in such amounts as said 
borrower may negotiate with and obtain from Guaranty Trust 
Company of New York, end which we hereby request be made 
or grented, and of the sum of One Dollar ($1.00) to us in 
hand paid by Guaranty Trust Company of New York, receipt — 
whereof is hereby acknowledged, we do hereby, for ourselves, 
our successors and assigns, umconditionslly guarantee to 
the Guaranty Trust Company of New York, its successors, 
endorsees and assigns, the due and prompt payment of said 
loans and the due and prompt fulfillment of all obligations 


ana tre e xxtxes of seid borrower to Guaranty Trust Company 


of New York, its successors and assigns, now existing 4nd, 
or which hereafter may be contracted or existing as such 
shall respectively become due, whether at maturity, by 
declaration, demand, otherwise, together with ell ex- 
penses of enforcing or obtaining, or endeavoring to enforce 
or obtain, performance or payment thereof. We do hereby 
consent that the collateral to such loans, if any, in what- 
ever form, may be exchanged or surrendered free or under 
any agreement from time to time, end the time of payment 

of said loans or any obligations extended or renewed from 
time to time, without notice to or further assent from us, 
and thet we will remain bound upon this guaranty notwith- 
standing such chenges, surrender end extensions. 


We hereby represent that this gueranty is without 
limitation as to duration and is revolving in the sum of 
French Frances One Million, Five Hundred Thousand (1, 500, 000) 
and interest and that the Guaranty Trust Company of New York 
may continue to act on the feith thereof until such time 
as said Trust Company shell receive written notice of its 
withdrewal, which notice or any refusal om the part of 
Gueranty Trust Compeny of New York to grent further loans 
or extensions will not in any wise affect any loens there- 
tofore made or obligations or liabilities theretofore in- 
curred, whether then due end payable or thereafter to be- 
come due end payable. 


As security for the performance of any and all of 
the obligations hereof, the said Trust Company is hereby 
given a lien upon and/or right of set-off of any and all 
deposits of the undersigned or property of the undersigned 
now or at any time hereafter in the possession of the Trust 
Company. 


© 


We hereby ratify, assent to and adopt the terms 
and conditions of any notes or agreements, verbal or writ- f 
ten, in connection with the foregoing, and waive demand of 
payment, protest and notice of dishonor or nonpayment and 
notice of any sale of collateral. Notice of acceptance 
of this guaranty is also waived. 


This agreement of guaranty is in addition to and 
not in substitution for agreement of guaranty executed and 
delivered by us to Guaranty Trust Company of New York under 
date of November llth, 1951. 


All rights arising under this agreement shall be 
determined according to the Laws of the State of New York. 


IN WITNESS WHEREOF we heave hereunte set our hand and 


seal this day of March, 1934. 
——— 
Attest: UNITED ARTISTS CORPORATION 
& (Delaware) 
, By 
Secretary. resident. 
STATE OF NEW YORK ) 
7SS 
COUNTY OF NEW YORK ) a a a! Rm 
— 
On this day of March, 1954 before me per- 


sonally came 

to me known, who, being dy me duly sworn, did depose and 
say thet he resides in ; 

that he is the President of UNITED ARTISTS CORPORA- 
TION (Delaware) the corporation described in and which exe- 
cuted the foregoing instrument; thet he knows the seal of 
seid corporation; that the seal effixed to seid instrument 
is such corporate seal; that it was so affixed by order of 
the Board of Directors of se$¢ corporation, and that he 
signed his name thereto by like order. 


Mr. Kelly stated that a certain resolution hed been 
adopted by the Board of Directors of the Corporation in con- 
nection with its banking at Maracaibo, Venezuele, at the 
directors’ meeting held on May 3, 1935, end further stated 
it was necessary to change this resolution because Emanuel 
Silverstone named in that resolution is no longer employed 
by the United artists Corporation, but in his place and 

P ad stead is one Henry E. Newnhan. 


WHEREUPON the following resolution was mede, seconded 
and unanimously edopted: 


RESOLVED, that the Royal Bank of Canade at 
Meraceaibo, Venezuela, be properly notified thet 
either Henry E. Newnhan or Herold Sugerman is 
hereby given authority to euthorize the payment 
out of the account of United Artists Corporetion 
upon deposit in the Royal Bank of Canade at Mare- 
caibo, Venezuela, such payments to be cayeble to 
Henry Swartz; and that such Royal Bank of Canada 
is here euithorized upon proper written euthor- 


to pa moneys to Henry Swartz out 

of the Bccount of” ted Artists Corporation, such 
auth- ‘ized payments et no time to be larger than 
the amount then on deposit to the credit of United 
Artists Corporation; 


and thet the Assistant retary, Harry J. Muller, be and 
he is hereby authorize certify to the correctness of 
the above resolution to send the same to the Royel 
Bank of Canede at Maracaibo, Venezuela. 


Mr. Kelly steted that a similar resolution had been 
adopted in connection with the benking of the corporation at 
Careaces, Venezuela, at the said meeting of Mey 5, 1953, and 
thet it is necessary to change this resolution because 

Emanuel Silverstone nemed in that resolution is no longer 
employed by the United artists Corporation, but in his plece 
and stead is one, Henry E. Newnhan. 


=f WHEREUPON the following resolution was made, sec- 
onded and unanimously adopted: 


RESOLVED, that the Royal Benk of Canede at Caraces, 
Venezuela, be properly notified thet either Henry 

E. Newnhen or Harold Sugarman is hereby given 
authority to authorize the peyment out of the 

account of United artists Corporation upon deposit 

in the Royal Bank of Canade at Caracas, Venezuela, ° 


\- 


such payments to be payable to Henry Swartz; and 
that such Royal Bank of Canada is hereby authorized 
upon proper written authorization from either Henry 
E. Newnhan or Harold Sugarman to pay over moneys to 
Henry Swartz out of the account of United Artists 
Corporation, such authorized payments at no time to 
be larger than the amount then on deposit to the 
credit of United Artists Corporation; 


and that the Assistent Secretary, Harry J. Muller, be and he 
is hereby authorized to certify to the correctness cf the , 
above resolution and to send the same to the Royal Bank of 
Canada at Caracas, Venezuela. 


Mr. Kelly then stated that we. © resolutions hed 
been adopted at a directors’ meeting held on May 3, 1953 in 
reference to Guayaquil, Ecuador, and it is necessary that 
these resolutions be changed to reflect the substitution of 
—* E. Neuphan for Emanuel Silverstone. 


WHEREUPON the following resolution was made, sec- 
onded and unanimously adopted: 


WHEREAS et e Directors’ Meeting held on May 
5, 1955 e-resolution was adopted authorizing the ¢ 
Anglo South American Commercial Bank Ltd. be noti- 
fied that either Emanuel Silverstone or Herold 
Sugermen: is given authority to suthorize payment 
out of the account of United artists Corporation; 
and 


WHEREAS Emanuel Silverstone is no longer em- 
ployed by United Artists Corporation; and 


WHEREAS Henry E. Newnhen is now employed in 
the same position as Emanuel Silverstone hereto- 
fore held, it is 


RESOLVED, that the Anglo South American Com- 
mercial Bank Ltd. at Guayaquil, Ecuador, be notified 
thet either Henry E. Newnhan or Herold Sugarman is 
hereby given euthority to authorize the payment 
out of the account of United Artists Corporation 
upon deposit in the Anglo South American Commercial 
Bank Ltd. at Guayaquil, Ecuador, and that the Anglo 
South American Commercial Bank Ltd. is hereby author- 
ized upon proper written authorization from either 
Henry E. Newnhan or Harold Sugarman to pay over 
moneys ir accordance with such written authorization 
out of the account of United artists Corporation, 
such authorized payments et no time to be larger 
than the amount then on deposit to the credit of 
United artists Corporation. 


. : 
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Mi. Kelly reported to the meeting certain negotia- 
tions that are being conducted in the Department of State 
and Department of Commerce by the United Stetes Government 
with proper officials of the Government of Czechoslavakia 
for admission and distribution of American produced motion 
pictures in Czechoslavakia and details of such proposition. 


Mr. Kelly further stated to the meeting thet United 
Artists Corporation opened an office end exchange in Bogota, 
Colombia, and it was necessery to equip the office. Because 
of there being an embargo in the export of currency in that 
country it was deemed inadvisable to purchase Colombian 
Pesos, but it would be much more expedient and wiser to 
borrow the necessary money from the National City Bank of 
New York. United Artists Corporation, therefore, did 
borrow 2000 Colombian Pesos, and it was esked to ratify 
and approve this action and to ratify and approve Mr. Kelly's 
authority and that of Miss Rusk in executing the form of 
"Continuing Guaranty” which the National City Bank of New 
York required to be executed in order to consummate this 
transaction. Mr. Kelly then stated he was presenting a 
copy of this "Continuing Guarenty” to the meeting. 


On motion duly made by Mr. Burkan, seconded by mr. 
Mulvey, and unanimously carried, it was, 


RESOLVED that the action of arthur W. Kelly 
end M. W. Rusk in borrowing from the National City 
Benk the sum of 2000 Colombian Pesos to use in 
equipping a branch of United artists Corporation 
cpened in Bogote, Colombie, be and it is hereby 
approved and ratified, end that the tion of 
the so-called "CONTINUING GUARANTY" dat 
1934 to the Nationel City Bank of New Yo 
York City, by them as Vice President and 
Treasurer, respectively, of United ArtistS Corpore- 
tion, bé and the same is hereby approved and ratified. 


No further business coming before the meeting, the 
meeting adjourned. 
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MINUTES OF THE ANNUAL MEETING OF 
_ STOCKHOLDERS OF UNITED ARTISTS 
4 CORPORATION HELD ON APRIL 2, 1954. 


+66 6s000. is se? 
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The annual meeting of the stockholders of UNITED 
ARTISTS CORPORATION was held at the office of the corpor#é- 
tion at No. 729 Seventh Avenue, New York City, on the 2nd 
day of April, 1934 at three o'clock.in the afternoon. 


The meeting was celled to order by Mr. Joseph M. 
Schenck, President. i 


P Mr. Schenck declared the first order of business 
was the election of a Chairmen. * 

Upon notton duly made, seconded and unanimously 
adopted, Mr. Schenck was elected Cheirman of the meeting. 
Mr. Bertram S. Nayfack was appointed Secretary thereof. 


The Secretary celled the roll of stockholders end 
reported that a mejority of the common stock of the corpor- 
ation issued and outstanding was represented as follows: 


. ; 
NAME NAME OF PROXY NO, OF SHARES 
Joseph M. Schenck (In Person) ; 1000 
The Pickford Corporation Dennis F. O'Brien 1000 i 
The Elton Corporation Harry D. Buckley 1000 
Semuel Goldwyn James Ae Mulvey 1900 


The Chairmen announced thet 400Q sheres of the out- 
etending capital stock o 000 shares were present and con- 
stituted e quorum. 


The above proxies were duly examined by the Secretary 
and declared to be in order, end were directed to be filed 
with the records of the meeting. These proxies are as 
follows: 


KNOW ALL MEN BY THESE PRESENTS, that THE PICKFORD 
CORPORATION, a corporation duly organized end existing 
un'er the laws of the Stete of Delaware, does hereby 
constitute end appoint DENNIS fF. O'BRIEN, to be its 

true and lewful ettorney, agent and proxy for it, with 

full power of substitution, end for it and in its neme,place 
and steed to vote upon all common stock held or owned by it 
et the Annual Meeting of thé Stockholders of seid UNITED 
ARTISTS CORPORATION, to be held et the offices of the Corpore- 
tion, 2729 Seventh Avenue, New York City, on the 2nd day of 
April, 1934, at 3 o'clock in the afternoon, end eat any end 
ell adjournments thereof, heréby further giving end grenting 
to its seid lewful attorney, agent end proxy hereinabove 
nemed, full power to teks such-action es may be necessery 

to vote for Directors of said Corporation; and in the trens- 
ection of such Other business as may properly come before 
the meeting or meetings; end this Corporetion does hereby 
suthorize and empower its said attorney, agent end proxy 

to act es fully and with the seme effect es the Corporetion 
or any officer of this Corporetion could do were theCorpore- 
tion personally represented et seid meeting; hereby revoking 
eny proxy or proxies heretofore given by it to any person 

or persons whatsoever. 


IN WITNESS WHEREOF, THE PICKFORD CORPORATION, 
hes caused this instrument to be executed by its duly 
euthorized officer, and the seal of the Corporation to 
be effixed hereto this 27th dey of Merch, 1934. _ 


. 


THE apn CORPO RATION, 


ry pAckfor styen 
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STATE OF NEW YORK, ) 
eens? pee e , 
COUNTY oF NEW YORK. ) * 


On this 27th day of Merch, 1934, before me 
personelly came MARY PICKFORD, to me known, who, being 
by me duly. sworn, did depose end say thatshe resides 
in Beverly Hills, Celifornie; thet she is the President 
of THE PICKFORD CORPORATION; the corporation described 
in and which executed the foregotnse instrument; thet she 
Knows the seal of said corporation; thet the seal sffixed 
to said instrument is such corporate seal; thrt it wes so 
effixed by-order of the Board of Directors of said Corporetion, 
end thatshe signed her meme_thereto by like order. 
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Thet |THE ELTON 
CORPO RATI 


@ corporetion duly orgeanizea and @xisting 
under the laws of the Stete of _Deleware does 
hereby constitute sand appoint De bf te be 
its true and lewful ettorney, agent an proxy for » With 
full pdWer of substitution, and for it and in its neme, Dlace 
and stead to vote dpon all common stock held or owned by it 
et the Annual Meeting of the Stockholders of seid UNITED 
ARTISTS CORPORATION, to be held et the offices of the Corvoore- 
tion, 729 Seventh avenue, New York City, on the 2nd dey of 
April, 1934, at 3 o'clock in the afternoon, and et any aad 
all edjournments thereof, hereby further giving end grenting 
to its seid lawful avisrney, agent end proxy hereinabove 
nened, full power to teke such action ag may be necessary 
to vote for Directors of seid Corporation; and in the trans- 
ection of such other business as may properly come before 
the meeting or meetings; ead this Corporation does hereby 
authorize and empower its said attorney, agent and proxy 
to act as fully and with the seme effect as the Corporation 
or eny officer of this Corporetion could do ¥ere the Corpo ra- 
tion -personelly represented at seid meeting; hereby revoking 
aay proxy or proxies heretofore given by it to eny person 
or persons whetsoever. 


IN WITNESS WHERBOF, THE ELTON CORPORATION 
hes caused this instrument to be execute y s duly euthori- 
zed officer, end the seal of the Corporstion to be affixed , 
hereto this 237° dey of Merch, 1934. 


THE ELTON CORPORATION, 
Rober eirdénks, siden 


STaTe OF @aiifornie -) 


: 3S. 


COUNTY OF LOS ANSELES~j} 


On this 23nt day of March, 1954, before me 


personally came_ ROBERT FAIRBAIKS _ to me known, who, 
being by me duly sworn, aid depo se end sey thet he resides 


in Los Angeles ; thet he is the President 
of THS error CORPORATION , » she Corporation des- 


ecribed in and which execute e foregoing instrument; that 
he knows the seal of seid corporetion; thet the seal effixed 
to seid instrument is such corporate seal; thet it wes 6o ef- 
fixed by order-of, the Bosra of Directors of seid Corporetion, 
and thet he signed hie name théreto by like order. 


OE ee oe 
ary <« J 
My €ommission Expires March i0, + 


ROTARY SHBLIC HF an FQ THC COUNTY OF 
int keris, Stare OF CALIFOPMA 
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KNO} ALL MEN EY THESE PRESENTS, That I, SAMUEL 4 
GOLDWYN, the undersigned stockholders of UNITED ARTESTS > 
CORPORATION, do hereby constitute snd appoint JAMES A. 
MULVEY, to be my true and lawful attorney, agent and 
proxy for me, with full power of eubstitution, and for 
me and in my name, place and stead to vote upon eil — 
common-stock held or owned by me at the Annual Meeting 
of Stockholders of UNITED ARTISTS CORPORATION, to be held 
at the offices of the Corporation, 729 Seventh avenue, 
New York City, of the 2nd day of April, 1934, at-3 o'clock ” 
in the afternoon, and at any and all adjournments thereof, 
hereby further giving and granting to ay said lewful- ° 
attorney, agent and proxy hereinatove namec, full power 
to take such action ac may be necessary to vote for Direc- 
tors of said Corporetion; and in the transection of such 
other business as may properly come before the meeting or 
meetings; and I further au ize and empower my said 
attorney, agent and oroxy act as fully end with the 
same effect as though I ugte personally present at such 
meeting; I hereb¥ revoke any proxy or proxies hereto- 
fore given®by me to any person or persons whatsoever. 


IN NITNESS THEREOF, I have hercunto-set my “Hand — 
and seal this Z G@G,jey of March, 1924. 


Semel Gold 


SITNESS : 


he tN — 


&. 
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STATE OF NEW YORK, 
COUNTY OF NEW YORK. 


- HARRY J.MULLER, being 
is over the age’ of 21 years 


duly sworn,deposes and says thet he 


; thet on the /7* day of Merch, 
1934, he mailed_a copy of the notice of the Annual Meeting of 
Stockholders of UNITED ARTISTS CORPORATION, a duplicete of 
waich is hereto annexed to the following stockholders at the 


following addresses: 


"THE ELTON CORPORATION 


c/o Dougles Fairbanks Pictures 


Att: Mr.Robert Pairbanks Corp. P.0.Box------ 


Hollywood, Calif. — 


THE PICKFORD CORPORATION 1041 North Formosa Ave., 
Att: N.A.McKey,Secreteary Hellywood, calif. 


Mr. JOSEPH M.SCHENCK 


“MRS SAMUEL GOLDWYN 


MR. SAMUSL GOLDWYN 
MR. CHARLES CHAPLIN 


MR. CHARLES CHAPLIN 


c/o United Artists Studios, 

1041 North Formose aAve., 

Hollywood, Celif. —— 
— — v 

c/o Unitedartists Studios, 

1041 North Formosa Ave., 

Hollywood, Celif. 


c/o United Artists Corp., 
729 Seventh Ave. N.Y.City 


1416 LeBrea aAve., 
Hollywood, Calif. 


c/o Nethen Burken, 2sq., 
1450 Broadwey, 
New York City 


ART CINEMA CORPORATION 729 Seventh Ave., 


MR.JOSEPH M.SCHENCK 


* 


by depositing e.eopy of 
sealed postpaid wrapper 


New York City 


e/o United ArtistsCorp., 
729 Seventh Ave. N.Y.C. 


said notice enclosed in a properly 
addressed to each of the persons at 


the ebove respective addresses, in ea post office box loceted 
at No.729 Seventh Ave. New York City. 


Sworn to before me this 


5* 


19464 dey of Merch, 1934. 
Nowe hee . er : 
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The Chairman presented notices of call of the 
anhuel meeting of stockholders of United Artists Corpore- 
tion for April 2, 1954, which were sent to each of the 
stockholders by Harry J. Muller, Assistant Secretary, in 
conformity with the by-laws, end declared that a copy of 
such notice be made e part of the records of this meeting. 


The Chairmen also presented the affidavit of Harry 
J. Muller evidencing that he mailed notices of call of the 
eannuel meeting of stockholders of United Artists Corporation 
to all of the stockholders of record of that corporation, 
and the Chairman declered’ that such affidevit be made a part 
of the record of this meeting. 


The Chairmen made note of the following edditionel 
persons attending the meeting, to wit: 


Williem P. Philips, Treasurer — 
Joseph H. Moskowitz, Vice President 
Harry J. Muller, Assistant Secretary 


The minutes of the annual meeting of the stock- 
holders of United Artists Corporation held on April 5, 19355.. 
and the adjourned meeting held on April 17, 19355 were read 
to the meeting, and upon motion made by Mr. Mulvey end 
seconded by Mr. Buckley, these minutes were duly approved 
by the unanimous vote of the stockholders present. 


The Secretary reported that during the year the 


1000 shares of stock held by United Artists Corporetion 


Limited, which hed been purchased from Gloria Swanson end/or 
the corporation controlled by Gloria Swanson, had been 
acquired by United Artists Corporation end was now treasury 
stock of that corporation; also that the 1000 sheres of 
stock of United Artists Corporation owned by D. W. Griffith 
and/or D. W. Griffith, Ine. hed been acquired by United 
Artists Corporation end was now treasury stock of that 
corporation, and that there were now outstanding 6000 sheres 
of the capital stock of the corporation. 


There was presented to the meeting a certificate 
of Herry J. Muller, Assistant Secretary, evidencing the 
list of stockholders of record of the corporation. 


The Chairman stated there wére present at the . 
meeting the minutes books which ha the records of all 
the meetings of the Boerd of Directors and of the Stock- 
holders of United artists Corporation held during the year 
beginning April 3, 1933, when the last arinuel meeting was 
held and adjourned to April 47, 19535, end thet they were 


— 


open for the inspection of each end every person present 
and the Chairman invited them to inspect same, and after 
sufficient time elapsed to permit of those presefht inspect- 


ing these minute books and records, es motion was made by 


“Seconéed by Mr. Buckley and unenimously adopted, 
that the stockholders of the corporation approve and by 
these resolutions have approved all the acts of the Foard 

oF Directors and officers of the corporation es set forth 
in’those minutes and records. 

The Chairman then steted that reports of officers 
end committees were in order. 


WHEREUPON, Mr. Sehenek, as President, reported 
orally that, in his opinion, the corporation was better, 
regarded at the present time for the trensscticn of its 
business efficiently and economically than ever before, 
and that epplied not oniy to the operation of its busiress 
in the United Stetes of America and the Dominion of Canada, 
but also in foreign countries; and that he had made a tour 
of inspection ond examinetion of the offices of the,corpore- 
tion and its subsidieries beginning December 9, 1955, when 
he visited Italy, France and England, returning to the 
United States on Jamuary 26, 1954, after he hed made such 
inspection and hed conferences with the representatives and 


-.#mployees of this corporation and subsidiaries in those 


ééuntries. That while in London; Contracts had been con- 


~etlutet for the distribution, for -the-periode of five yesrse.__ — 


respectively, of motion pictures produced by London Film 
Productions, Ltd. and British end Dominions Productions, 
Ltd., both English corporations, which are producing 
superior British mede motion pictures which are proving 

to be profitable box-office attractions for the exhibitors 
to whom they are licensed for exhibition purposes; and be- 
cause of the English Quota Law which requires the British 
exhibitor to exhibit a certain proportion of British made 
motion pictures in their theatres, United artists Corpora- 
tion Limited, a subsidiary of United artists Corporation, 
is eble to offer more attractive motion pictures, both._...__ — 
foreign end British made, to the British exhibitors because 
of the practice of compJZeting distributors offering cheaply 
mede British motion pictures to conform-to-the quota law 
regulations. 


The President predicted that this year should be 
a very profitable year for United artists Corporation and 
its subsidieries. 


The President stated that Mr. Arthur W. Kelly, 
Vice President, in charge of foreign distribution, had 
started on a visit of the subsidieries in the Orient, 
Australia end other perte of the world to inspect, reorg- 
anize and stimulate the marketing of motion pictures dis- 


X 


tributed by United Artists Corporation, and ‘o ascertain 
firsthand knowledge of the conditions of the motion picture 
busimess in those parts of the world that he will visit; 
that the supply of American made motion pictures which will 
be distributed by United artists Corporation for the coming 
year will be adequate to conduct a profitable business;” 
that Twentieth Century Pictures; Inc. is now finishing its 
twelfth motion picture produced during the theatrical year, 
that is, from August 1, 1933 to July 31, 1934, and that four 
of theee twelve motion pictures will be held for release 
until next theatrical segson, which ere: 


"THE HOUSE OF ROTHSCHILD" 
"FIREEBRAND" 

"BULLDOG DRUMMOND STRIKES AGAIN" 
"HEAD OF THE FAMILY" 


and that Sam Goldwyn was planning to produce four tion 
pictures, Reliance Pictures, Inc. will produce two motion 
pictures, and the corporetion is about to close a contract 
for the distribution of ea motion picture produced by King 
Vidor; that the corporation will distribute the motion pic- 
tures in which Douglas Fairbanks will appear, produced by 
the London Film Productions, Ltd., and at least one motion 
picture in which Mery Pickford Fairbanks will appear, and 

it was expected thet Cherles Chaplin would deliver one 
motion picture for distribution next year. 


’ 


— — — 


Mr. Philips #ated that his report as Treasurer wes 
not complete@ because of his waiting to receive accurate 
end eudited statements from the foreign offices as to their 
business of January 1, 1954, and those reports he expected 
would be received within the next week. Hence, he esked 
thet his réport as Treasurer to the stockholders be delayed 
for two weeks; 


— a — — — 


WHEREUPON a motion was made by Mr. O'Brien, seconded 
by Mr. Buckley, extending the time in which Mr. Philips, the 
Treasurer, will report, for the period of two weeks. 


The Chairman announced that the next business of 
the meeting was the election of the directors and noted thet 
the inspectors of election elected at thelast annual meeting, 
to wit, Miss Mary ¥. Rusk and Mr. Harry J. Muller, were — 
present, and they executed the oath to faithfully perform 
the duties of Inspectors of Election. The duly executed 
oath was presented to the meeting and ordered to be included 
in the minutes of this meeting. 


ba 
as 


New York, April 2, 1934 


7 WE, the undersigned, do vote the number of shares 
set opposite our nemes of the United Artists Corporation 
for each.of the following directors: 


JOSEPH M. SCHENCK 
DENNIS F. O'BRIEN 
: NATHAN BURKAN 
— — HARRY D. BUCKLEY —— 
JAMES A. MULVEY ~ 
BERTRAM S. NAYFACK 


VOTES 
1000 
* Sa we ., 
e ekfo rporation 1000 


James A. Mulvey Samuel Goldwyn 1000 


l — fringe ok Pietra beau hor 1000 \ 
‘ertram oO, a AY nema Corpo on 


STATE OF NEW YORK 


COUNTY OF NEW 8 


We, the undersigned, Inspectors of Election, 

duly appointed to act at the meeting of the stockholders 

of United Artists Corporation, being severally duly sworn, 
each for himself or herself deposes end says: Thet he or 
she will faithfully execute end perform the duties of In- 
spector of Election at each such meeting of the Stockholders 
when required, with strict impartiality and in accordance 
with the best of his or her ability, and particularly will 
perform such duties at the annual meeting of Stockholders 
for the election of Directors to — on the 2nd day of 


April, 1934. 
aes 


— 


Sworn to before me this 54* le ta 72 at ty 
ry * 


2nd day of April, 1334. 


a 


} 


The meeting proceeded to the election of the menm- 
bers of the Board of Directors. Mr. O'Brien nominated 
the following persons as directors to fill the offices of 
six directors for the ensuing year or until their successors 
be elected: “ 


JOSEPH M. SCHENCK 
NATHAN BURKAN 
HARRY D. BUCKLEY 
BERTRAM S. NAYFACX 
JAMES A. MULVEY 
DENNIS F. O'BRIEN 


Mr. Mulvey seconded the nomination. A motion 
Was made, seconded and unanimously carried, that the nomina- 
tion be closed, WHEREUPON written ballots wére prepared and 
presented to the stockholders or their representatives pres- 
ent, pursuant to which the following directors were elected: 


JOSEPH M. SCHENCK ” 


NATHAN BURKAN 
HARRY D. BUCKLEY 
BERTRAM S. NAYFACK 
JAMES A. MULVEY 
DENNIS F. O'BRIEN 


A duly executed report of the said Inspectors, to 
wit, Mery W. Rusk and Harry J. Muller, was presented to the 
meeting and omiered to be included in the minutes. 


* 


* — 
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WE, the undersigned, Inspectors of Election 
appointed by the stockholders of United Artists Corpore- 


tion at their meeting held this day, do 


rfport that, 


having taken cath impartially to conduct he election, 
we did Yeceive the votes of the stockholders by ballot. 


We report that 4000 votes were cast and thet the 
following persons received the number of votes set opposite 
their respective nemes, 


FOR DIRECTORS 


Joseph M. Schenck 
Harry D. Buckley 
Dennis F. O'Brien 
Nethan Burken 
Bertram S. Nayfack 
James A. Mulvey 


to wit: 


— 


OF VOTES 


NO. 


—“ 


4000 
4000 
4000 
4000 
4000 
4000 


end having received & plurality of the votes cast, were 
declared by us duly elected directors of said corporation 


for the ensuing yeer. 


- 


The result of the vote taken et such meeting for 
the election of Inspectors of Election of said corporation 


was as follows: 


RAME 


Mery W. Rusk > 
Harry J. Muller 


— — Saet the said 


es such. 


NO. OF VO 


4000 
4000 


_%..Rusk.and Harry J. Muller, . 
having received the majority of all the votes cast for 
Inspectors of Election, were duly declared by us elected 


All of which is respectfully submitted this 2nd 
dey of April, 1934 at three o'clock in the afternoon. 


erry. 


er 


) 
Inspectors 
) 


The Chairman reported to the meeting the negotie- 
tions he hed with King Vidor relative to the distribution 
of a motion picture to be produced by Viking Productions, 
Ine. upon the story to be originated and written by King 
Vidor, and the motion picture to be directed by him, and — 
stated the terms of the proposed contrect of distribution. 
Mr. O'Brien, attorney for the corporation, reported that 
Mr. Loyd Wright, attorney for Viking Producttons, Inc., had 
eent to him e draft of the proposed contract which had been 
exami.cd ecu a conference held relating to the same by Mr. ~ 
Philips, Mr. Moskowitz, Mr. Peul D. O'Brien and Mr. Dennis 
F. O'Brien, end certain psragraphs in the dreft were con- 
sidered by the Board of Directors. Mr. O'Brien stated he 
vould have the suggested changes made in the dreft of con- 
trect directly and have it réady for execution shortly. 


WHEREUPON a resolution was made by Mr. Mulvey, 
seconded by Mr. Buckley, that the proper officers of the 
corporation be authorized and directed to execute the con- 
tract of distribution with Viking Productions, Inc. for 
distribution in all parts of the world of the motion pic- 
ture tentetively entitled "DAILY BREAD” upon the same being 
approved by Mr. Joseph*M. Schenck. 


Mr. O'Brien celled to the attention of the stock- 
holders the recent death of Albert #. T. Banzhef, who hed 
been Secretary and a member of the Eoard of Directors of 
United artists Corporation, and who had represented Mr. — 
De W. Griffith as his attorney. Several complimentery 
expressions were mede by the many frieads of Mr. Banzhaf 
present at the meeting. The following resolution was 
offered by tne President, seconded by Mr. O'Briem and unani- 


mously adopted by a vote of all present: 


— —— — — — — — — — — — ee 


"RESOLVED that the essociates of Albert 
H. T. Banzhef among the officers and members 
of the Board of Directors of United artists 
Corporation do hereby place upon the minutes 
of the corporation their high regard for him 
es @ gentlemen, as a lawyer, en Essociate end 
a friend, and do record his loyal interest for 
the success of the corporation from its organi- 
zation up to the time he ceased to be connected 
with it, and thet the President is instructed 


> to convey to Mrs. Benzhsf a letter expressing 


these sentiments.” 


There being no further business coming before 
the meeting, the meeting adjourned. 
- Dena se a en * 
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MINUTES OF THE ANNUAL MEETING OF 
THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION HELD ON APRIL 
2nd, 1954. 


— Ee e 


The reguler annusl meeting of the Directors of 
UNITED ARTISTS CORPORATION wes held at the office of the 
Corporation at No. 729 Seventh Avenue, New York City, on 
the 2nd day of April, 1954 at three o'clock in the efter- 
noon. 


There were present the following directors duly 
elected at the ennual meeting of the stockholders of the 
Corporation held on April 2, 1934: 


JOSEPH M. SCHENCK 

DENNIS F. O*SRIEN 

HARRY D. BUCKLEY 

JAMES A. MULVEY —— 


constituting a mejority of the Board. There were also 
present William P. Philips, Treasurer, Joseph H. Moskowitz, 
Vice President, and Harry J. Muller, Assistant Secretery. 


. ~ HS éeting was duly organized by the selection 
of Joseph M. Schenck as Chairman and Bertrem S. Nayfack 
as Secretary. 


Mr. O'Brien stated that the stockholders of the 
Corporation had not elected officers for the ensuing yeer, 
but hed left the appodmtment of such officers to the Board 
of Directors. 


By viva voce vote the following persons were 
unanimously appointed and elected to the offices set 
opposite their nemes for the ensuing year: 


JOSEPH M@. SCHENCK Chairman of the Board , 
JOSEPE M. SCHENCK President 4 
DENNIS F. O*BRIEN Vice President 
HARRY D. BUCKLEY Vice President 
ARTHUR W. KELLY Vice President 
AL LICHTMAN Vice President 
JOSEPH H. MOSKOWITZ Vice President 
WILLIAM P. PHILIPS Treesurer . 
ton BERTRAM S. NAYFACK Secretary 
RARRY J. MULLER Assistent Secretary 
MARY W. RUSK Assistant Treasurer 


« 


A motion was made by Mr. Buckley, seconded 
by Mr. Mulvey, that the meeting be adjourned for two 
weeks at the seme time and place. | 


IN 
Ke 


+ 


MINUTES OF ADJOURNED ANNUAL MEETING 
OF THE STOCKHOLDERS OF. UNITED ARTISTS 
CORPORATION HELD ON APRIL 16, 1934. 


_ ·000 


The adjourned annual meeting of the Stockholders 
of UNITED ARTISTS CORPORATION was held at the New York 
office of the corporation, No. 729 Seventh Avenue, New 
York City, on April 16, 1934 at 3:15 o'clock in the 
afternoon. * 


— —if 


There were present: 


JAMES A. MULVEY 
(Proxy for Samuel Goldwyn) 
WILLIAM P. PHILIPS, Treasurer 


Mr. Philips stated that Price, Waterhouse & Co. 
hed not yet delivered to him the completed audit of 
the United artists Corporation for the year ending 
December 3k, 1935, and that he did not expect to re- 
ceive such ‘audit within the next two @eeks and would 
require some additional time in which to prepere his 
Treasurer's report, and it was suggested that the meet- 
ing be further edjourned to June 12, 1934, and Mr. Harry 
J. Maller was directed to notify the proxies of the 
several stockholders of the time and place for such 
edjourned meeting. 


⸗ 


Assistan cretary 


MINUTES OF ADJOURNED ANNUAL MEETING 
OF THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION HELD ON APRIL 16, 
1954. 


000 9 


The adjourned annusl meeting of the Boerd of 
Directors of UNITED ARTISTS CORPORATION was held at 
the New York office of the corporation, No. 729 
Seventh Avenue, New York City, on April 16, 1934, 
et three o'clock in the efternoon,. 


There was present the following director: 


— oa JAMES A. MITVEY - . 


- 2 


Since there was not a quorum of directors 
present, the meeting was further adjourned to 
Mey 1, 1954 at four o'clock in the efternoon, 
the time of holding the regular monthly meeting 
of the Board of Directors, at the same place, and 
Mr. Harry J. Muller wes directed to notify all of 
the directors of such ad journment. 


, sl L/S Ad — 
Aseis cretary 
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MINUTES OF A REGULAR MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION ‘HELD ON MAY 1, 1954. 


--<000-<-=< 


A regular meeting of the Poard of Directors of 
UNITED ARTISTS CORPORATION was held et the New York 
office of the corporation, No. 729 Seventh Avenue, 
New York City, on May 1, 1934 et four o'clock in the 
afternoon. 


There wes present the following director: 
JAMES A. MULVEY 


Since there was not ea quorum of directors * 
present, the meeting was adjourned to May 6, 1954 
~et the seme time and place, Snd Mr. Harry J. Muller 
was directed to notify e11 of the directors of such 
ed journment. . —— , a: * 
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MINUTES OF ADJOURNED REGULAR MEETING 
OF THE BOARD OF DIRECTORS OF UNITED 
ARPISTS CORPORATION HELD ON MAY 8, 1954. 


---000--= 


The adjourned regular meeting of the Board of 
Directors of UNITED ARTISTS CORPORATION was held at 
the New York office of the corporation, No. 729 
Seventh Avenue, New York City, on May 8 1934, at 
four o'clock in the afternoon. 


There were present the following directors: 


HARRY D. BUCKLEY 
JAMES A. MULVEY 


Since there was not a quorum of directors 


present, the meeting was further adjourned to 


Mey 15, 1934 st the seme-time.and place, and Mr. 
Herry J. Muller was directed to notify all of the 


sowvv.directors of such adjournment. 


* — — 


& 


— ; pF 4 8 
See ee a ee eS — Sl. — 


MINUTES OF ADJOURNED REGULAR MeETINe * 
OF THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION HELD ON MAY 15, 1934. 


~--000===- — — 
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The adjourned regular meeting of the Board of 
Directors of UNITED ARTISTS CORPORATION was held at 
the New York office of the corporation, No. 729 
Seventh Avenue, New York City, on May 15, 1954, at 
four o'clock in the afternoon. 


There were present the following directors: 


HARRY D. BUCKLEY 
JAMES A. MULVEY 


Since there was not a quorum of directors 
present, the meeting was further adjourned to May 
23, 1934 at twelve o'clock noon, at the same place, 
and Mr. Herry J. Muller was directed to notify all 
of the directors of such adjournment. 


— — 
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MINUTES OF ADJOURNED REGULAR MEETING 
OF THE BOARD OF DIRECTORS OF UNITED 

ARTISTS CORPORATION HELD ON MAY 23, 

1934. | 


The adjourned regular meeting of the Board of 
Directors of UNITED ARTISTS CORPORATION was held in 
_the New York: office of the corporation, No. 729 Seventh 
Avenue, New York City, on Mey 23, 1934, at twelve 
o'clock noon. 


There were present the following directors: 


JOSEPH M. SCHENCE 
DENNIS F. O*SRIEN 


constituting the majority of the Board. 
There were also present: 


WILLIAM P. PHILIPS, Treasurer 
JOSEPH A. MOSKOWITZ, Vice President 
AL LICHTMAN, Vice President and 
Generel Sales Manager 
HARRY J. MULLER, Assistent Secretary 


The meeting was duly organized by the selection 
of Joseph M. Schenck as Cheirman and Bertram S. Nayfeck 
as Secretary. oP : ; 


The minutes of the annual stockholders’ meeting 
and of the first meeting of the Boerd of Directors 
following such meeting of the stockholders were read, 
end « motion was made by Mr. Buckley, seconded by Mr. 
Burkan, approving of such minutes. 


Mr. O’Brien stated to the meeting thet there re- 
mained for the Board of Directors to agree with Mr. Schenck 
upon the compensation to be paid to him for the ensuing 
year for services to be rendered by him in the usual 
capacities that he hes rendered services heretofore for 


the corporation. During the consideration of this matter 
of business Mr. Schenck ‘eft the Chair and Mr. O'Brien 
assumed the Chair. 


A motion was made by Mr. Burkan and seconded by Mr. 
Buckley thet Mr. Schenck be paid the same consideration 
for the ensuing year beginning May 1, 1934 as he was peid 
during the previous year for the performance of the same 
services as he has heretofore rendered in his positions es 
Chairman of the Board of Directors and President of the 
corporation. This motion was unenimously carried, Mr. 
Schenck not voting. Mr. Schenck expressed his acceptance 
of the resolution of the Board and then assumed the Chair- 
manship of the meeting. 


Mr. Muller stated that the previous resolution pessed 
bythe Board of Directors regarding the agreement of guer- 
anty in the revolving sum of French Francs 1,500,000 was 
not satisfactory to the Guaranty Trust Company of New 
York, which desired e modification to that resolution. 


WHEREUPON, the following supplemental resolution was 
read to the meeting and its adoption was moved by mr. 
Burkan, seconded by Mr. O’Brien and wanimously edopted 
by the directors present: 


"RESOLVED, that the action of the 
officers in executing and delivering on 
behalf of this corporation agreement of 
guaranty deted Merch 13, 1954, by its 
terms without limitation as to duration 
and revolving in the sum of French Frances 
One Million Five Hundred Thousand (Fr. Fes. 
1,500,000), for the,.repayment of financial 
accommodations by Guaranty Trust Compeny 
of New York to LES ARTISTES ASSOCIES, S.A., 
France, in the form submitted to the meet- 
ing, be and hereby is ratified, confirmed 
emi epproved, which guaranty was authorized 

.. > by th¥s Board at its meeting held March 15, 
1934. 


Tt was stated to the meeting that Les Artistes 
Associes, S. A. is a wholly owned subsidiary of this 
corporation. 


Mr. Philips directed the attention of the meeting 
to a communication from G. Archibald, Secretary of 
United artists Corporation Ltd., dated April 9, 1954, 
requesting the proper officers of the corporation to 


. 
4 . 
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execute an indegnity egreement in favor of F. M. Guedalle, 
S. D. Reed, H. A. Moseley, S. B.“Collings, J. Dow, M. 

~ Silverstone, V. C. Daviss and Miss Edith Joseph, in whose 
nemes certain shares of stock of United artists Corpore- 
tion Ltd. stand but, in reality, belong to this corpora- 
tion; and that it was desirable to have the dividends of 
Umited Artists Corporation Ltd. paid directly to United 
Artists Corporation (of Delaware), and to effectuate the 
same these stockholders of record requested the indemnity 
agreement to be signed by the Vice President and Treasurer 
of United Artists Corporation and sent to United Artists 
Corporation Ltd. for the protection of the above individ- 
uals. 

- 

WHEREUPON, @ resolution was offered by Mr. Buckley, 
seconded by Mr. Nayfack and unanimously adopted, that 
United artists Corporation (of Delaware), U. S. A. under 
its corporate seal, authorize and request the above named 
persons, to wit, F. M. Guedalla, S. D. Reed, H. A. Moseley, 
S. B. Collings, J. Dow, M. Silverstone, V. C. Daviss and 
Miss Edith Joseph, who hold shares on behalf and to the 

order of United artists Corporation (of Deleware) in the 
United artists Corporation Etd., with regard to eny divi- 
dends declared by United Artists Corporation Limited, of 
Film House, Werdour Street, London, W.1., to assent to 
any such dividends being paid direct to the credit of 
United artists Corporation (of Delaware) with the seid 
United artists Corporation Ltd., it resting between the 
said English Company end United Artists Corporation as 
to how the proceeds of same sre to be dealt with, it being 
no concern of the above named persons how they are dealt 
with. accordingly, the United artists Corporation being 
the beneficial owner of every share in said United artists 
Corporation Lté., hereby indempifies the above named per- 
sons in acting and assenting in pursuance of the request 
of United artists Corporation and authority as above men- 
tioned, and direct the Vice President end Treasurer of 
United artists Corporation to execute such an indemnity 
Bgreement, have it properly attested end sent to United * 
Artists Corporation Ltd. for the benefit of the above 
named persons. 


“" 


Me. Philips stated to the meeting that Twentieth 
Century Pictures Inc. requested an extension of the pay- 
ment of its note of $200,000 for six months from May 5, 
1934 to November 5, 1954. 


WHEREUPON, a motion was made by Mr. O'Brien, seconded 
by Mr. Burkan, that such extension be granted and that 
the interest rate be changed from six percent to five 
percents 


oes Sie 
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Mr. O'Brien reported that the distribution contract 
for the so-termed King Vidor motion picture had been ex- 
ecuted and a copy of such executed contract received by 
United Artists Corporation. 


— WHEREUPON, @ motion was made by Mr. Burkan, seconded 


by Mr. Buckley and unanimously adopted, that the act of 
the officers of the corporation in executing the contract 
for the distribution of the so-termed King Vidor picture 
be in all respects approved. 


Mr. Philips presented to the meeting a letter from 
the Bank of america,(Los angeles, California) by J. P. 
Normanly, Vice President, addressed to Mr. William P. 
Philips, dated May 15, 1954, in which was enclosed a 
Security Agreement dated April 26, 1954, between the 
Viking Productions, Ine., referred to inthis agreement 


es "borrower", Bank of America National Trust and Savings” 


Association, referred to as "bank" and King Vidor, pur- — 
suant to which the borrower hes or will obtain loans from 
the bank not to exceed $125,000 te finance the production 
of the so-termed King Vidor picture to be distributed by 
United artists Corportation; and as security the borrower 
has assigned the photoplay tentatively entitled "DAILY 
BREAD" to be distributed by United artists Corporation,, 
including other property in connection with the photoplay 
more specifieally recited in the agreement, and all money, 
profits and compensation, including any insurance proceeds 
to be derived from the photoplay which msy become payable 
to the borrower from United artists Corperation, except, 
that from the gross receipts derived from the photoplay 
United artists Corporation has the right to make the 
following deduction before paying any part of such re- 
ceipts to the borrower: 


(a) its charge for distribution as provided in 
the distribution egreement; 


(db) the cost of positive prints, advertising and 
other cherges and deductions incidental to the distribu~- 
tion of the photoplay and the prints thereof as provided 
in the distribution agreement; and the benk requests 
United Artists Corporation to accept such assignments 
including United artists Corporation accepting as pledge- 
holders of the bank to hold for its use, benefit and pro- 
tection ahl of the tangible personal property pertaining 
to the pho ay in which the borrower hes any right, 
title or interest under the distribution agreement, as 
more particulerly set forth in the agreement. 


WHEREUPON, a motion was made by Mr. Buckley, seconded 


by Mr. Burkan and unanimously adopted, thet the corporation 
accept the aforesaid Security Agreement, and that its Vice 
President, Harry Db. Buckiey, execute the following accept- 


"United Artists Corporation, heving read the 
foregoing instrument purporting to be a conveyance, 
transfer, assignment, hypothecation, mortgage and 
pledge by Viking Productions, Inec., a Californie 
corporation,. and King Vidor, to Bank of America 
National Trust and Savings Assogiation, of the photo- 
play referred to and described in said instrument, 
hereby consents to said conveyance, transfer, assign- 
ment, hypothecation, mortgage and pledge and agrees 
to act as pledgeholder for the Bank to the extent 
and for the purposes stated in said instrument, and 
to pay to the Bank, its successors end assigns, until 
the amount of the indebtedness to the Bank under the 
foregoing instrument shall have been paid in full, 
or until its rights as distributor under the distribu- 
tion egreement referred to in said instrument shall 
have been terminated, all money, revenue, income, 
compensetion and profits in connection with said 
photeplay which would otherwise be payable to the 
Viking Productions, Ine. an@é King Vider, out oc aaid 
photopley if the foregoing conveyance, transfer, as- 
signment, hypothecation, mortgage | pledge were 
not made; provided, however, and ject to the 
express condition that ail of the foregoing is sub- 
ject to any and ell rights of United artists Corpora- 
tion under said distribution egreement, and upon the 
further condition that anything in the foregoing in- 
strument shall not obligate or require United artiste, 
corporation te do or perform any sect in derogation of 
or prejudiciel to its own rights or interest under ~ 
said distribution egreement, or which will adversely 
affect or minimize or be in conflict with any lien, 
right, title or interest which it may have or possess 
or acquire under said distribution agreement, and 
thet said rights of United artists Corporation under 
said distribution agreement shall at all times be 
prior and superior to the rights conveyed by the _ 
borrower to the Bank in the instrument above. referred 
to.” ⸗ 


Mr. Muller stated to the meeting that the laws of 


the State of Massachusetts require that accountants of 
the corporation for the ensuing year be designated and 
appointed. Therefore, e resolution was offered by 


o 


Mr. Buckley and seconded by Mr. O'Brien that Price, 
Waterhouse & Co. be appointed accountants of the corpor- 
ation for the ensuing year. 


Because of Mr. Schenck being interested in the next 
matter of business, he vacated the Chair,and Mr. O'Brien 
took his place and stated to the meeting that Mr. Joseph 
M. Schenck desired to exercise the option in the éxisting 
contract between himself and United artists Corporation 
relative to the distribution of certain motion pictures 
produced by Reliance Pictures, Inc., such agreement being 
dated December 30, 1932, and did request that the exercise 
of the said option be noted at this time upon the minutes 
of the meeting, and that pursuant to the exercise of the 
option the Reliance Pictures, Inc. would produce and de- 
liver to United artists Corporation four additionel motion 
pictures to be distributed by it under the terms of the 
contract, seve and except any further option. 


» 

fhe Chairman then stated that Mr. Schenck desired to 
assign to Reliance Pictures, Inc. his egreement with United 
artists Corporation dated December 50, 1952 providing for 
the distribution by this corporation of certain motion 
pictures specified therein to be produced by Relience 
Pictures, c., and sich assignhtent to te operative with 
respect to all of the motion pictures included in the 
agreement other than the first three which have already 
been produced or are in the course of production, and with 
respect to seid remaining motion pictures the provisions 
of subdivision "n" of article FIFTH thereof, celling for 


“the approval by Mr. Schenck of contrects, will be elimin- 


ated; and that various modifications were contemplated 

in the agreements between Joseph M. Schenck, Reliance 

Pictures, Inc. and others, regarding the production of 

such motion pictures, subject, however, that no change 4 
will be made witK-respect to the number of motion pictures 
required to be produced under said agreements or the cost 
thereof; also that the consent of this Company was neces~ 

sary to the modification of such agreement with Mr. Schenck 

and to the assignment thereof to Relience Pictures, Ine., 


WHEREUPON, a proposed egreement between this Company, 
Joseph M. Sehenek and Relience Pictures, Inc. was presented 
to the meeti end duly considered, and upon motion regu- 
larly made, bonded and carried, Mr. Joseph M. Schenck 
not voting, it was 


RESOLVED, that this Company consents to the 
assignment by Joseph M. Schenck to Relisnce 
Pictures, Inc. of that certain agreement be- 
tween this Compeny and Joseph M. Schenck, 
dated December 30, 1932, seid essighment, 


however, not being effective with respect to 
the first three motion pictures distributed 
by this Company thereunder; and 


FURTHER RESOLVED, that this Company con- 
sents to the modification of said agreement 
dated December 30, 1932 by the elimination 
therefrom of subdivision (n) of Article FIFTH 
thereof, seid modification, however, not to be 
effective with respect to the first three motion 
pictures distributed by this Company thereunder; 
and 


FURTHER RESOLVED, that Harry D. Buckley, 
es Yiee President of this Company, be and he 
hereby is authorized and directed to execute 
for and in the name of this Company an ugree- 
ment whereby this Company consents to such as- 
signment and modification, and that he be further 
authorized and directed to affix the corporate 
seal thereto, and that the attestation thereof 
by a Secretary or Assistant Secretary o. the 

. Company be not required; and 


FURTHER RESOLVED, that this Company suthor- 
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. motion pictures so to be produced or the cost 
thereof. 


There being no further business coming before 
the meeting the meeting adjourned. 


James A. Mulvey 
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MINUTES OF ADJOURNED ANNUAL MEETING 
OF THE STOCKHOLDERS OF UNITED ARTISTS 
CORPORATION HELD ON JUNE 12, 1954. 


----0004-<-- 


~ 


The edjourned annual meeting of the Stockholders 
of UNITED ARTISTS CORPORATION was held at the New York 
office of the corporation, No. 729 Seventh Avenue, hew 
York City, om June 12, 1934 at twelve o'clock noon. 


There were present the following stockholders, 
represented by their respective proxies, to wit: ° 


—— — 


> JOSEPH M. SCHENCK {in person) 
SAMUEL COLDWYN ‘by his proxy Ben Fish) 
CHARLES CHAPLIN (by his proxy Nethan Burken ) 
ART CINEMA CORPORATION 
S its proxy Bertrem S.Nayfack) 


THE ELTON CORPORATI 

(by its proxy Harry D.Buckley) 
THE PICKFORD CORPORATION 

(by its proxy Dennis F.O’*Brien) 


which represented the entire common stock of the corpore- 
sion issued and Cutstanding-. ———— 


fhe mecting wes called to order by the President 
of the corporation, Mr. Joseph M. Schenck, and Mr. Bertram 
S. Nayfack, Secretery, acted es Secretery throughout the 
meeting. 


J 

The list of the stockholders wes called end all 
of the aforesaid stockholders, either in person or by 
proxy, responded es present. 


The Chairman declared thet a quorum wes present 
and the meeting was ready to proceed with the business 
of the corporation. 


The minutes of the ennual meeting held on april 
2, 1934 were reed, as were the minutes of *he subsequent 
adjourned meetings, end a motion was made by Mr. Buckley, 
seconded by Mr. O'Brien, and unenimously carried, thet 
the minutes of the aforeseid meetings be adopted end they 
were so adopted. 


In eddition to the eforeseid persons there were 
present: 


WILLIAM P. PHILIPS Treasurer 

JOSEPE H. MOSKOWITZ Vice President 

AL LICHTMAN ~~ ‘Vice P¥@S. & Geri’l. Mer. 

HARRY J. MULLER Asst. Secretary 

MAURICE SILVERSTONE Mgr. United artists Corpor- 
ation Ltd. (Englend) 

CLARENCE E.ERICKSEN The Elton Corporation 


The President celled upon the Treasurer, William 

P. Philips, to present his finsneiel report of the 
corporation “to thé’ heeting. Mr. Philips delivered to 
the President copies of his report, and one copy was given 
to eech of the stockholders present and the meeting wes 
suspended pending their opportunity to read end discuss 
the same end make inquiry concernire the items-contsined 
therein. 6 


The meeting was then resumed and se motion wes made 
by Mr. O'Brien, seconded by Mr. Buckley, thet the report 
ofthe Treasurer be accepted and a copy filed with the 
corporation. 


It wes also the sentiment of ell present et the meet- 
ing that Mr. Williem PF. Philips be complimented for the 
excellent manner in which he hed presented in his report 
the business and finences of wie Sorporsticr.- 


Upon the suggeetion-of—the President, a motion was 
made, seconded and unanimously edopted thet the directors 
be paid $20.00 fees for attending all subsequent meetings 
until further order of the corporetion. 


Mr. Meurice Silverstone made an oral report of the 
status of the business conditions end finances of.United 
Artists Corporation Limited, and that corporation had 
approximately 207,000 pounds of free money st the end 
of May. 


of 


WHEREUPON, ea motion was made by Mr. Burken, seconded 
by Mr. O'Brien, that it was the sense of this meeting to 
recommend to the Boerd of Directors of United artists 
Corporation Limited to declare e« dividend of 150,000 
pounds to the stockholders of record of United Artists 
Corporation Limited, subject to the stockholders paying 
the tex upon such dividends due to the British Government 
which was estimated by Mr. Silverstone es 34,000 pounds. 


Mr. Silverstone stated that in view of the lerge 
amount of business which this corporation is doing end 


— — 


should do during the reset of the year, it could readily 
afford to declere and pay the above dividend. 


Mr. Silverstone expleined thet under the British 
-law the exhibitors in Greet Britain must show of all 
of the footage of motion pictures exhibited in their 
theatres 20% of such motion pictures as motion pictures 
produced in Great Britain, and the errangements thet 
have been meade by United artists Corporetion Limited 
with London Film Productions, Ltd. and British & Do- 
minions Film Corporation Ltd. enable our subsidiery 
corporation to meet that réquirement end to eliminete 
the selling of the so-termed Code produced motion pic- 
tures which sre of inferior quality, ell of which re- 
ected very satisfectorily to the business of this cor- 
poretion.. 


~ * 


No further business coming before the meeting, the 
meeting adjourned. 


Bis Fe en 
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MINUTES OF A SPECIAL MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON JUNE 26, 1934. 


---900--«= 


A special meeting of the Board of Directors 
of United artists Corporation was held at the New York 
office of the corporation, 729 Seventh Avenue, New York 
City, on June’26, 1954, at eleven o'clock in the fore- 
noon. 


There were present the following directors: 


NATHAN BURKAN 
BERTRAM Si NAYFACK 
HARRY D. BUCKLEY 
DENNIS F. O'BRIEN 


being a majority of the directors and thus a quorum. 


There were also in attendance Mr. Ben Fish, 
representing Mr. James A. Mulvey, Mr. William Fr. Philips, 
Treasurer, Mr. Joseph H. Moskowitz, Vice President, Mr. 
Al Lichtman, Vice President and General Sales Manager, 
amd Mr. H. J. Muller, Assistant Secretary. 

Mr. Dennis F. O'Brien, in the absence of Mr. 
Joseph M. Schenck, acted as Chairman of the meeting, and 
Mr. Bertram S. Nayfack acted es Secretary. eS 

Mr. Nayfack presented to the meeting evidence 
that the meeting was duly called in conformity with the 
by-laws, which was accepted by the meeting. 


The Cheirmen thereupon presented to the meeting 
a document entitled "Distribution agreement", deted June 
25, 1934, between United artists Corporetion end Twentieth 
Century Pictures, Inc., being a letter-agreement edéressed 
to this serporation by Twentieth Century Pictures, Inc. 
and egreed to by this corporation. The matter was there- 
upge discussed in deteil and upon motion duly mede by Mr. 
Buckley, seconded by Mr. Burken and unenimously cerried, 
it was 


PESOLVED that that certain letter-agreement 

entitied "Distribution Agreement", deted June 

25, 1954, between United Artists Corparation 

and Twentieth Century Pictures, Inc., which 

M@pereement was presented to and read eat this 
eting, and the execution thereof on behalf 

of and in the name of this corporation by Harry 

D. Buckley, as Vice President, and H. J. Muller, 

es Assistent Secretary, be and the same hereby 

4 2 ell respects ratified, approved and cone 
irmed. 


The Chairman next presented to the meeting e 
document entitled "Distributor's Acceptence*, dated June 
25, 1954, being an agreement between this corporation and 
Cineme Patents Company, Ine. The matter was thereupon 
discussed in detail and upon motion duly made by mr. 
Buckley, seconded by Mr. Burkan and unanimously carried, 
it was 


RESOLVED thet that certain document en- 
titled "Distributor's acceptance", dated June 
25, 1934, between this corporation and Cineme 
Patents Company, Inc., which agreement was pre- 
sented to and read at this meeting, and the 
execution thereof on behalf of and in the name 
of tis corporation by Harry D. Buckley, as 
Vice President, and Bertram S. Nayfack, as 
Secretary, be and the same hereby are in all 
respects retified, approved and confirmed. 


Mr. Lichtman referred to a recently produced 
British motion picture entitled "BULLDOG DRUMMOND RETURNS" 
which was likely to adversely affect the distribution of 
the motion picture of Twentieth Century Pictures, Inc. 
entitled "BULLDOG DRUMMOND STRIKES BACK" to be released 
shortly by Umited Artists Cérporation in all parts of the 
world, and stated that in his opinion the so-termed Amer- 
ican rights of this British motion picture entitled 
"Bulldog Drummond Returns" could be purchased from the 
owner of the Same for $20,000.00 and, if that were done, 
the American distribution thereof could be held off for 
a year and the same could then be distributed by Mundis 
Distributing Corporation in the territory for which United 
Artists Corporation hed acquired the rights, and thet 
such distribution should realize, in his opinion, the 
$20,000.00 purchase price and other cost incidental to 
the distribution, and that such a proceeding would pre- 
vent the confusion thet must necessarily take place in 
negotiating with exhibitors and their presentation to the 
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public of the aforesaid two motion pictures at the same 
me, thet is, "Bulldog Drummond Returns" and "Bulldog 
rumnond Strikes Back." 


It was the sentiment of the directors present 
that the proposed purchase would be a proper measure to 
teke to protect both the United Artists Corporation in 
distributing "Bulldog Drummond Strikes Back" and its 
owner, to wit, Twentieth Century Pictures, Inc., and 
that the-purchase price and the risk incidental to its 
purchase should be borne and shared in the percentage 
in which the receipts from motion pictures are shared 
by the producer-owners and United artists Corporation, 
that is, 756 by Twentieth Century Pictures, Inc. and 25% 
by United artists Corporation. WHEREUPON a motion was 
made by Mr. Burkan, seconded by Mrs’ Buckley and uneni- 
mously edepted as follows: 


RESOLVED that the officers are hereby 
authorized to purchase the so-termed United 
States distributing rights of the motion pice 
ture "BULLDOG DRUMMOND RETURNS" for $20,000.00 
and to defer the distribution thereof in the 
United States of America until such time as 
it will not affect the distribution of the 
motion picturé "BULLDOG DRUMMOND STRIKES BACK", 
owned by Twentieth Century Pictures, Inc., and 
that the ultimate risk of the purchase includ- 
ing the print and other incidental charges to 
be for the joint account of Twentéeth Century 
Pictures, Inc. and United artists Corporation 
in the usual percentage, to wit, 75% for Twen- 
tieth Century Pictures,~Inc. and 25% for United 
Artists Corporation. 


Mr. Lichtman reported to the meeting concern- 
ing the activities on the part of religious organizations 
towards certain motion pictures and riticisms of the 
so-termed “jury system" of the so-termed Hays' Organize- | 
tion and of the proposed modification to that system, \~ ‘ 
and that he was meeting regulerly with the representatives 
of the various corporations interested in the production, 
distribution and exhibition of motion pictures concerning 
this very importent question. 


Phere being no further business coming before 
the meeting, the meeting adjourned. 


7 
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MINUTES APPROVED: 
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MINUTES OF THE REGULAR MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HEID ON JULY 3, 1934. 


---000--- 


A regular meeting of the Board of Directors 
of UNITED ARTISTS CORPORATION Was held at the New York 
office of the corporation, No. 729 Seventh Avenue, 

New York City, on July 3, 1954 at four o'clock in the 
afternoon. 


There was present the following director: 
HARRY D. BUCKLEY 


Since there was not a quorum of directors 
present, the meeting was adjourned to July 24, 1954 
at 12:00 o'clock noon, at the same place, and Mr. 
Harry J. Muller was directed to notify all of the 
directors of such edjournment. 


— 71. St SS 
Assistant Secretary 
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MINUTES OF ADJOURNED REGULAR MEETING 

OF THE BOARD OF DIRECTORS OF UNITED 

wae CORPORATION HEID ON JULY 24, 
34. 


--=000--- 


The adjourned regular meeting of the Board of 
Directors of UNITED ARTISTS CORPGRATION was held at the 
New York office of the corporation, 729 Seventh Avenue, 
New York City, on July 24, 1954, at twelve o'clock noon. 


There were present the following directors; 


NATHAN BURKAN 
HARRY D. BUCKLEY 
DENNIS F. O'BRIEN 
JAMES A. MULVEY 
(Mr. Nayfack and Mr. Muller being absent) 


constituting a quorum. 


There were also in attendance Mr. William r. 
Philips, Treasurer, and Mr. Joseph H. Moskowitz, Vice 
President. 


Evidence was presented to the meeting that 
notice of the call of this meeting to the members of 
the Board of Directors was in conformity with the by- 
lews. 


Mr. O'Brien acted ag Chairman of the meeting. 


Mr. Philips, es Tredsurer, stated to the meet- 
ing that because of certain payments that Les Artistes 
Associes, S. A., France, had to make to London Film 
Productions, Ltd. due to the ch in the distribution 
egreement, which necessitated additional moneys te be 
loaned to Les Artistes Associes, S. A., it was desirable 
for United artists Corporation to increase its agreement 
of guaranty dated March 15, 1934, revolving in the sum of 
French Frances One Million Five Hundred Thousand (Fr. Secs. 
1,500,000) for the reps nt of financial accommodations 
by the Guaranty Trust C any of New York to Les Artistes 
Associes, S.A. France, to the revol sum of French 
Franes Two Million (Fr. Fes. 2,000,000), end reported 
concerning his correspondence with Mr. Maurice Silverstone 
who was investigating the business and financial conditions 
of Les Artistes Associes, S.A., also thet he hed already 


negotiated for the obtaining of this additional guaranty 
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with the Guaranty Trust Company of New York, and pre- 
sented to the meeting the form of guaranty which the 
Guaranty Trust Company of New York requested to have 
signed by the proper officers of United Artists Corpor- 
ation, as follows: 


"TO GUARANTY TRUST COMPANY OF NEW YORK: 


As an inducement to you for, end in consideration 
of, the making and grenting by you of any one or more 
of the loans, advances, discounts, credits and other 
financial accommodations, hereinafter referred to as 
loans, to LES ARTISTES ASSOCIES, S.A., FRANCE, here- 
inafter called the borrower, upon such terms and in 
such amounts as said borrower may negotiate with and 
obtein from Guaranty Trust Company of New York, and 
which we hereby request be made or granted, and of 
the sum of One Dollar ($1.00) to us in hand paid by 
Guaranty Trust Company of New York, receipt whereof 
is hereby acknowledged, we do hereby, for ourselves, 
our successors and assigns, unconditionally guarantee 
to the Guaranty Trust Company of New York, its sueces- 
sors, endorsees and assigns, the due and prompt pay- 
ment of said loans and the due and prompt fulfillment 
of all obligations and liabilities of said borrower 
to Guaranty Trust Company of New York, its successors 
or assigns, now existing end/or which hereafter may be 
contracted or existing as such shall respectively be- 
come due, whether at maturity, by declaration, demand, 
or otherwise, together with all expenses of enforcing 

- or obtaining, or endeavoring to enforce or obtain, 
performance or payment thereof. We do hereby consent 
that the colléteral to such loans, if any, in what- 
ever form, may be exchanged or surrendered free or 
under any agreement from time to time, and the time 
of payment of said loans or any obligations extended 
or renewed from time to time, without notice to or 

~ further assent from us, and that we will remain bound 
upon this guaranty notwithstanding such changes, sure? 
render and extensions. 


We hereby represent that this guarenty is without 
Aimitation as to duration and is revolving in the sum 
of French Frances Two Million (Fr. Fea. 2,000,000) and 
interest and that the Gueranty Trust Company of New 
York may continue to act on the faith thereof until 
such time as said Trust Comp shall receive #ritten 
notice of its withdrawal, which notice or any 
on the pert of Guaranty Trust Company of New York to 
grent further loans or extensions will not in any Wise 
affect any loans theretofore made or obligations or 


liabilities theretofore incurred, whether then due 
end payable or thereafter to become due and payable. 


As security for the performance of any and all of 
the obligations hereof, the said Trust Company is 
hereby given a lien upon and/or right of set-off of 
any and all deposits of the undersigned or property 
of the undersigned now or at any time hereafter in 
the possession of the Trust Company. 


We hereby ratify, assent to and adopt the terms 
end conditions of any notes or agreements, verbal or 
written, in connection with the foregoing, and waive 
demand of payment, protest and notice of dishonor or 
nonpayment and notice of any sale of collateral. 
Notice of acceptance of this guaranty is also waived. 


This agreement of guaranty is in addition to and 
not in substitution for agreement of guaranty exe- 
cuted end delivered by us to Guaranty Trust Company 
of New York under date of November ll, 1931. 


All rights arising under this agreement shall be 
determined according to the Laws of the State of New 
York. 


IN WITNESS WHEREOF we have hereunto set our hands 


and seals this day of July, 1954. 
UNITED ARTISTS CORPORATION 
(Delaware) 
Attest: By 
residen 
Secretary 
STATE OF , 
COUNTY OF es 
On this day of July, 1954, before me 
personally came to me known, who, 
being by me duly sworn, did depose and say that he 
resides in that he is President 


of UNITED ARTISTS CORPORATION (Delaware) the corpora- 
tion described in and which executed the foregoing 
instrument; thet he knows the seal of said corporation; 
that the seal affixed to said instrument is such cor- 
porate seal; that it was so affixed by order of the 
Boerd of Directors of said corporation, and that he 


signed his name thereto by like order.” 


Mr. Burkan requested that Mr. Philips ascertein 
whether this additional revolving credit is approved by 
Mr. Joseph M. Schenck, who is now in Europe attending to 
the business transacted by the subsidiaries of this corpor- 
ation in European territory, and that the additional credit 
should not be extended until such approval of Mr. Joseph M. 
Schenck has been ascertained. WHEREUPON the following 
resolution was duly made by Mr. Burkan, seconded by Mr. 
Buckley and unanimously adopted: 


WHEREAS, resolutions were duly adopted at 
the meetings of the Board of Directers of UNITED 
ARTISTS CORPORATION held on March 13, 1954 and 
May 23, 1954 authorizing and ratifying the action 
of the officers of this Corporation in executing 
and deliverigg on tehalf of tiié corporation, 
agreement of Fer ents dated March 15, 1954, re- 

¥ volving in the sum of French Francs One Million 
Five Hundred Thousend (Fr. Fes. 1,500,000) for 
the repayment of financial accommodations by 
the Guaranty Trust Company of New York to Les 
Artistes Associes, S.A., France; and 


WHEREAS, it is now deemed advisable to 
increase the sum of this guaranty to the re- 
volving sum of French France Two Million (Fr. 
Fes. 2,000,000), it is therefore 


RESOLVED, that the officers of UNITED ARTISTS 
CORPORATION hereby are authorizeé and empowered 
to execute and deliver on behalf of this corpora- 
tion agreement of guaranty, by its terms without 
limitation as to duration and revolving in the 
sum of French Frances Two Million (Fr. Fes; 2,000,000) 
for the repayment of financial accommodations by 
the Guarenty Trust Company of New York to Les 
Artistes Associes, S.A., France, in the form sub- 
mitted to the meeting. 


Mr. Buckley reported that the contract pertaining 
to the purchase of the so-termed American rights of "BULLDOG 
DRUMMOND RETURNS" had been entered into, executed and de- 
livered- 


After full discussion, a resolution was made by 
Mr. Buckley, seconded by Mr. Burkean and unanimously adopted, 
that,for the purpose of filing the Federal Capital Stock 
Tax Return, the value of the stock of United artists Corpor- 
ation be placed at Tem Million Dollars ($10,000,000.). 


Mr. O'Brien read to the meeting a letter dated 
July 12, 1934 from Mr. H. J. Muller, Comptroller, in 
effect, that the Cristobal manager of the corporation, 
Herold Sugarman, has opened an account in the name of. 
United Artists Corporation in the Banco Necional de 
Niceragua, Ineorporads,..«t-Manegua, Niceragus. WHERE- 
UPON the following motion was made by Mr. Buckley, sec- 
onded by Mr. Burkan and unanimously adopted: 


RESOLVED that the Treasurer of the corpore- 
tion is authorized to open an account of the 
United artists Corporation to be known as the 
"UNITED ARTISTS ACCOUNT" in the Banco Nacional 
de Nicaragua, Incorporado, at Managua, Nicaragua, 
in which account shell be deposited the moneys 
derived from the film rentals, sale of accessor=- 
jes and other sums, as the Treasurer shall direct; 


and it was further 


RESOLVED that the Benco Nacionel de Nicaragua, 
Incorporado, at Menagua, Nicaragua, be properly 
notified that said account may be drawn against — 
by checks, drafts, notes or other orders when said 
instruments are signed by two officers of the cor- 
poration, as follows: President, Vice President, 
Treasurer; or n signed by the President, & Vice 
President or Treasurer and countersigned by the Seo- 
retary, Assistant Secretary or Assistant Treasurer; 


and it was further 


RESOLVED that the Banco Nacional de Nicaregus, 
Incorporado, at Managua, Nicaragua, be further 
notified that either Harold Sugarman or Henry E. 
Newnhem is hereby given authority to authorize P al 
the payment out of the aqcount of United artists” 
Corporation upon deposit in the Banco Nacional de 
Nicaragua, Incorporado, at Managua, Nicaragua, and 
that seid Banco Necional de Nicaragua, Incorporado, 
is hereby authorized upon proper written authoriza- 
tion from either Harold Sugarman or Henry E. News- 
hem to pay over moneys in accordance with such writ- 
ten authorization out of the account of United Artists 
Corporation, such authorized payments at no time to 
be larger than the amount then on deposit to the 
credit of United artists Corporation; 


and it was further ~~ 


RESOLVED that the Secretary or Assistant 
Secretary of the corporation be authorized to 
furnish wherever necessary certified copies of 
the foregoing resclutions, together with a cer= 
tified list of the officers of this corporation 
named in the foregoing resolutions. 


There being no further business coming before 
the meeting, the meeting adjourned. 
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MINUTES OF THE REGULAR MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON AUGUST 7, 1954. 


The regular meeting of the Board of Directors 
of UNITED ARTISTS CORPORATION was held at the New York 
office of the corporation, No. 729 Seventh Avenue, 

New York City, on August 7, 1954 at four o'clock in 
the afternoon. 


There was present the following director: 


HARRY D. BUCHLEY 


Since there was not a quofwm of directors 
present, and because of the information that the Chair- 
man of the Board of Directors would return from his 
business trip abroad in the interest of the corporation 
so as to he present at the adjourned meeting, this 
meeting was adjourned to August 25, 1954 at 12 o'clock 
noon ast the same place, and Mr. Harry J. Muller was 
directed to notify all of the directors of such ad journ- 


ment. 
* a — 
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MINUTES OF THE REGULAR MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON AUGUST 25, 1954. 


« 
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The adjourned regular meeting of the Board of 
Directors of UNITED ARTISTS CORPORATION was held at the 
New York office of the corporation, No. 729 Seventh 
Avenue, New York City, on August 25, 1954 at twelve 
o*’sclock noon. 
ws 
There were present the following directors: 


= 


constituting e quorum. : 

There were also in attendance Mr. William P. 
Phitips, Treasurer, Mr. Joseph H. Moskowitz, Vice Presi- 
dent, and Mr. Al Lichtman, Vice President. 


In the absence of Bertram S. Nayfack, Secretary, 
Dennis F. O'Brien was designated as Secretary of the 
meeting and acted as such. 


Mr. Joseph M. Sehenck, Chairman of the Board, 
presided at the meeting. 


Evidence was presented to the meeting that 
notice of the call of this meeting to the members of 
the Board of Directors was in conformity with the by- 
laws. 


é; The minutes of the special meeting of the Board 
of Directors of United Artists Corporation held on June 
26, 1934 were read, and a motion was made, duly seconded 
and unanimously carried, approving of the minutes as read. 


Upon Mr. Schenck's statement thet it would take 
him quite some time to make his report concerning his 
experiences abroad in the interest of the corporation, 
the meeting was upon motion duly mede, seconded and unani- 
mously adopted adjourned, to convene at two o'diock P.M., 

P * © 
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and the meeting was duly convened et that hour with all 
of the eforesaid persons present and Mr. Schenck acting 
es Chairman and Mr. O'Zpien as temporary Secretary of 
the meeting. : 


Upon the resumption of the meeting Mr. Schenck 
reported orally that the main reason for his going to 
Europe was because of the large losses that the subsidiary 
of this corvoration was experfencing in France, end thet 
he passed severs] days in France making an examination of 
the motion picture business.in all its branches and par- 
ticularly affecting our subsidiary corporetion and the 
exhibition of foreign made motion pictures in thet country; 
that he also visited several countries and our European 
exchanges, and London, England, and that he had entered 
into negotiations with Emile Nathan of Pathe-Nathan 
‘Corporation of France, which produces in France and dis- 
tributes through its corporation about twenty-six motion 
pictures yearly, and that he hed cabled to each of the 
producer-owners of this corporation the proposa] that 
had resulted from negotiations with Pathe-Nathan Corpora- 
tion, which is, briefly, to form ea corporation which would 
be owned equally by Pathe-Nethan Corporation and United 
Artists Corporation, or one of its subsidiary corporations, 
which would distribute the motion pictures provided it by 
United artists_Corporation upon the basis of 60% to the 
producer and 40% to the new corporation to be formed, of 
which 32% would be paid to Fathe-Nethan Corporation for 
its services in attending to all matters pertaining to 
the distribution, and such a proposal would eliminate any 
possibility of a loss on the pert of the new corporation 
and which would employ a general manager, the United 
artists Corporation to approve of all contracts for motion 
pictures protided by United artists Corporation. 


The cost of dubbing such motion pictures as 
would be selected for that process would be shared 40% 
by the distributing-corporation and 60% by the producer, 
and Pethe-Nathan Corporation would agree to exhibit in 
the motion picture theatres controlled by this corpopa- 
tion in Paris et least six of United artists tion 
pictures per year. Mr. Schenck stated he wes holding 
out for ten of our motion pictures to be so exhibited 
but hed instructed Mr. Silverstone to agree upon eight, 
This new compeny should distribute spproximately fifty 
motion pictures per yeer in all the French speaking 
countries, which would include twenty-six motion pictures 
produced in France. ~~“ * ‘ 


Mr. Sehenc k stated he had received the approval 
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of each of the producer-stockholders to this proposed 
arrangement, but that he would not complete it until 
he was satisfied of the financial responsibility of 
Pathe-Nathan Corporation. 


Mr. Schenck further reported that he had 
arranged for the termination of the operation of our 
French subsidiary and for the organizing of a company 
in London which would distribute our motion pictures in 
the European countries from London end supervise the 
same, all to be under the direction of Maurice Sikverstone 
who had succeeded so well with the management of United 
Artists Corporation, Limited (England), and he was of the 
opinion that this method would result in more satisfactory 
results and with less expenditure than the previous plan 
we hed pursued. Mr. Schenck also éstimated that it 
would cost about one million francs to liquidate the 
company up January 1, 1935. 


Mr. Schenck also reported that the London 
Pavilion will be ready for operation by a subsidiary 
of United Artists Theatre Circuit, Inc. on September 
5, 1954 and that United artists’ pictures would be ex- 
hibited in that theatre. He reported that the motion 
picture business was excellent in England and thet our 
subsidiary corporation, to wit, United artists Corpora- 
tion Limited, was being operated in a satisfactory manner 
and should yield large profits this year; that our conm- 
pany was doing well in Spain and in Belgium. 


A general discussion took place and Mr. Schenek 
answered all questions that were asked by the members of 
the Board of Directors present. 


Mr. Philips presented for approval a contract 
with the Master art Products Corporation, from which 
corporation we purchased 24 organlogues (shorts) et 
$150.00, each subject for the territories of Philippine 
Islands, Chine and India. : 

A motion wes made, seconded and unanimousiy 
adopted approving Mr. Philips’ act in so doing. 


The Secretary was directed to place upon the | 
meeting the apprecietion of Mr. Schenck's full report / 
of the motion picture business in the countries abroad 
which he had visited. - 


No further business coming before the meeting, 
the meeting adjourned, 
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MINUTES OF THE REGULAR MEBTING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON SEPTEMBER 4, 1954. 


-<--000<--< 


A regular meeting of the Board of Directors 
of United Artists Corporation was held at the New York’. 
office of the corporation, No. 729 Seventh Avenue, New 
York City, on September 4, 1934 at four o'elock in the 
afternoon. 


There was present the following Director: 
HARRY D. BUCKLEY 
Because no quorum of directors was tn 
the 5— was adjourned to September 6, 1954 at 2.30 


P. M. at the same place and Mr. Muller was directed to 
notify all of the directors of such adjournment. 
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MINUTES OF ADJOURNED REGULAR MEETING 

OF THE BOARD OF DIRECTORS OF UNITED 

ee CORPORATION HELD ON SEPTEMBER 
, i954. 


~~-000--- 


The adjourned regular meeting of the Board 
of Directors of UNITED ARTISTS CORPORATION was heid at 
the New York office of the corporation, 729 Seventh Avenue, 
New York City, on Saptember 6, 1934 at two-thirty o'clock 
in the afternoon. 


There were present the following directors: 


constituting a quorum. 


There was also in attendance Mr. William P, - 
Philips, Treasurer. 


Mr. Dennis F. O'Brien, Vice President of the 
corporstion acted as Chairmen of the meeting in the absence 
of Mr. Joseph M. Sohenck. 


Evidence was presented to the meeting thet 
notice of the call of this meeting to the members of the 
Board of Directors was in conformity with the by-laws. 


The minutes of the adjourned reguiar meeting 
of the Board of Directors of ted Artists Corporation held 
on August 25, 1934 were read the meeting, and a motion 
was made by Mr. Buckley end seconded by Mr. Mulvey and 
unanimously adopted, approving of the minutes es . ead. 


Mr. Williem P, Philips reported to the directors 
thet Mr. Maurice Silverstone had arranged in London for the 
Bank of America to lend Les Artistes Associes (of France) 
Fes. 3,000,000 for three months, with option to the borrower 
to extend the loan for three months additional, interest to 
be at the rate of 1#¢ per annum and the loan to be secured 
by sterling to be deposited by United artiste Corporation, Ltd. 
(of Great tein). With the proceeds Les artistes Associes 
has paid off its accumulated unpaid commissions of Fos. 2,400,000 
to date, for which it was sending to the United artists Corpore- 


tion (of Delaware) « draft for $160,615. The balance of | 
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Fes. 600,000 is expected to be reserved to pay: us like 
commissions: for the future. 


It was stated to the Board that this new 
Fes. 3,000,000 loam by the Bank of America was in addition 
to the Fes. 3,400,000 or thereabouts already owing to the 
Guaranty Trust Company, Paris Branch, which is guaranteed 
by the United Artists Corporation (of Delaware) and which 
may be increased up to a maximum of Foes.%,800,000, but that 
the new Fes. 3,000,000 loan by the Bank of America is not 
guerenteed by the United Artists Corporation (of Delaware}. 


It was further reported to directors 
that from August 18, 19354 to August 2Uth, 1934 the United 
Artists Corporation, Ltd. (of Great Britain) had sold 
sterling as follows: 515,000 spot at 5.09¢ and a total 
of 3100,000 for future delivery as follows: 


& 5,000 October 18th - 5.07-3/4 
5,000 October — J —— 
10,000 Novenber 18th 5.07- 6 — 
— 10,000 November 20th 5.09-1/2 
— $5,000 r 18th 5.07-13/16 
35,000 cember 20th 5.09-5/8 


Whereupon, a moticn-was made by Mr. Buckley ahé 
seconded by Mr. Mulvey anf unanimously adopted, approving of 
Mr. Philips’ treasurer's report. 


No further business coming before the meeting, 
the meeting was adjourned. 
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MINUTES OF THE REGULAR MEETING CF [LE 
* BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON OCTOBER 2, 1954. 


---O000--- 


The reguler meeting of the Board of Direciors 
of UNITED ARTISTS CORPORATION was held sat the office of 
the corporation No. 729 Seventh Avenue, New York City, 

— on October 2, 1934 at four o'clock in the afternoon. 
— 


There was present the following director: 


HARRY D. BUCKLEY 


Since there was not a quorum of directors 
present, the meeting was adjourned to October 11, 1934 
at the same time end place, and Mr. Harry J. Muller 
was directed to notify all of the directors of such 


adjournment. 
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MINUTES OF ADJOURNED REGULAR MEETING 

OF THE BOARD OF DIRECTORS OF UNITED 

5 og 1 atten aaa ON OCTOBER 
, + 
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The adjourned regular meeting of the Eoard of 


' Directors of UNITED ARTISTS CORPORATION was held st the 


office of the corporation No. 729 Seventh Avenue, New 
York City, on October 11, 1934 at four o'clock in the 
afternoon. 


There was present the following director: 
HARRY D. BUCKLEY 


Since there was not a quorum of directors 
present, the meeting was adjourned to October 19, 1954 
at 4:30 o'clock in the-afternoon, st the seme place, 
and Mr. Harry J. Muller was directed to notify all of 
the directors of such adjournment. 
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MINUTES OF ADJOURNED REGULAR MEETING 
OF THE BOARD OF DIRECTORS OF UNITED 
tae CORPORATION HELD ON OCTOBER 
19, 954. 


The adjourned reglilar meeting of the Boerd of 
Directors of UNITED ARTISTS CORPORATION was held et the 
office of the corporation No. 729 Seventh Avenue, New 
York City, on October 19, 1934 eat 4:50 o'clock in the 
afternoon. 


There were present the following directors: 


NATHAN BURKAN 
HARRY D. BUCKLEY 
~ JAMES A. MULVEY 
BERTRAM S. NAYPACK 
DENNIS F. O'BRIEN 


- 


Constituting a quorum 


There were also in attendence Mr. Williem P. 
Philips, Treasurer, Mr. Al Lichtman, Vice President and 
General Seles Manager, Mr. Joseph H. Moskowitz, Vice 
President, and Mr. Abe Lehr of the Samuel Goldwyn Corpor- 
ation. 


In the absence of Mr. Joseph,&.»Schenck, Mr.. 
O'Brien, Vice President, acted as Chairman of the meeting. 


Evidence wes presented to the meeting that the 
meeting was called in conformity with the by-laws. 


2 The minutes of the adjourned regular meeting of 
the Board of Directors held on September 6, 1954 were read 
to the meeting, and a motion was mede by Mr. Mulvey, sec- 
onded by Mr. Buckley and unenimously adopted, approving 
the minutes of said meeting as read. 


Mr. Philips, as Treasurer, reported to the meet- 
ing thet the interest rate on the Paris overdraft, pursuant 
to which this corporation has an egreement with the Guaranty 
Trust Company of New York, has always been 52%, and thet he 
hed communicated with Mr. Silverstone in London to endeavor 
to get this interest rate reduced end wes advised that 5i% 

> 


is a minimum rate fixed by the Peris Clearing House and 
thet Mr. Silverstone would try to work out en errengement 
in London, and hes been informed by Mr. Silverstone thet 
he could meke the following arrangement: 


"Theat the Guaranty Trust Company in London 
will loan to the Les Artistes Aassosies, S. A. 
$40,000 at 34 for three months, with an option 
om our part to renew for « further three —— 
to be used to buy F.Fes. 5, 000 end liquidate 
the present overdrafts with the Gueranty Trust 
Company in Peris; end thet he would simultaneously 
sell F.Fes. 3,000,000 three months forward to 
cover er risks and would repeat this eeth 
renewal. 6 arrangement will require e guar- 
anty of United Artists Corporation (Delawere) to 
repey the loan, end also forward exchenge transec- 
tions; 


"That it was essential that United artists 

Corporation's guaranty to the Guaranty Trust 
in in foree to enable the 

re-borrowing of F.Fes. 5,000,000 in event that 
the forward exchenge rates in Londcn meke the 
above method unsuitable et some future three 
month period, and that Mr. Silverstone under- 
stood the Gueranty Trust Compeny in London hed a 
secured the approval of the Guaranty Trust Company 
of New York to the above proposal’, and 


ur. Philips further explained that this proposal seemed 

edvantageous becsuse it reduces the interest rate from 

52% to 34, end it involves being short not only of francs 
but alee of sterling, and the best finenciel opinion here 
seems to be that the trend of sterling is still down; and 

, in order to effectuete the carrying out of this proposal 
a new form of gusranty is required from the Boerd of Dir- 
ectors. 


WHEREUPON the following resolutions were duly made 
by Mr. Burken, seconded by Mr. Buckley and unanimously 
edopted: 


WHEREAS, Les Artistes Associes, S.A. France, & 
wholly owned subsidiary of this Company, United 
artists Corporation (Deleware) is indebted to the 
Guerenty Trust Compeny of New York in a sum not ex- : 
ceeding French Franes Three million (F.Fes.5, 000,000), 
the repayment of which is unconditionelly gue renteed 


Company of New Y 
under dates of November llth, 195] and July 24th, 1954, 
pursuant adopted st meetings of the 


to 
Boerd of Directors of this Compeny helé November 2nd, 


1931 and July 24th, 1934, and 


WHEREAS, because of the economic conditions obtain- 
ing om the Continent, it is deemed advisable that the 
French Frane advence be repaid from proceeds of a Ster- 
ling loan or losns requested of Guaranty Trust Company 
of New York, and 


WHEREAS, the officers of this Company heve discussed 
the foregoing with Cuaranty Trust Company of New York 
and have offered to the Guaranty Trust Compeny of New 
York the guaranty of this Company for repayment of pro- 
posed losns te Les Artistes Associes, S.A. Frence, in 
the revolving sum of Pounds Sterling Forty Thousand 
(B40,000.) and interest and for the fulfillment of 
proposed forward exchange contracts, 


WOW, THEREFORE, be it 


. KESOLVED, that the officers be and hereby sre 
authorized to execute and deliver to Guarenty Trust 
Compeny of New York en egreement of guaranty providing 
for the repayment to Guaranty Trust Company of New York 
of loans in the revolvim sum of Pounds Sterling Forty 
TRousend (640,000) end interest to Les artistes Associes, 
S. A. France, and of the prompt fulfillment of forward 
exchange contracts entered into with Guaranty Trust 
Company of New York by Les artistes Associes, S.A. France, 
the egreement of guaranty to be in the form submitted to 
the meeting, and be it 


FURTHER RESOLVED, that the officers be end hereby 
are directed to apply the preceeds of the proposed loans 
in Pouhds Sterling toward the peyment in full of the 
indebtedness of Les Artistes Associes, 5.A., Frence to 

~*Gusranty Trust Company of New York in a sum not exceed- 
ing French Francs Three million (F.Fes. 3,000,000); 
that the pre-existing French France ties dated 
November lith, 1951 end July 24th, 1954 held by the 
Guaranty Trust Company of New York ere to continue to 
effect in addition to this new guaranty until the French 
Frene edvaence shell have been paid to the Guaranty Trust 
Company of New York, after which the seid guerenties 
dated November llth, 1931 end July 24th, 1954 shell 
terminate and be returmed by the Gueranty Trust Comp 
of New York to this Company; that these directions 
cerry no respOnsibility te the Guaranty Trust Compeny 
of New York or any of its officers to see to the sppli- 
cation of the proceeds of Pounds Sterling in the manner 
herein described, such respomsibility being entirely 
thet of the United artists Corporation (De le its 
subsidieries and officials thereof. 


‘ 


The Agreement of Guerenty reeds as follows: 


TO GUARANTY THUST COMPANY OF NEW YORK: 


AS en inducement to you for, and in consideration 
of the granting by you of loans in the revolving sum 
of Pounds Sterling Forty Thousand ($40,000) and interest 
_to, and of the entering into forward exchange contracts 
in the revolving sug of mot exceeding French Francs 
Three Million (F.Fes.3,000,000) with LEQ ARTISTES aSSO- 
CIES, S.A., France, hereiffieafter callcd the borrower, 
upon such terms, conditions and amounts «es said borrower 
mey negotiate with and obtain from Guaranty Trust Compeny 
of New Yorks, and which we hereby request be made, granted 
or entered into, and of the sum of One Doller ($1.00) to 
us in hand paid by Guaranty Trust Company of New York, 
receipt whereof is hereby acknowledged, we do hereby, for 
ourselves, our successors end assigns, unconditionally 
guarentee to the Guaranty Trust Company of New York, its 
successors, endorsees assigns, the dye and —“ 
payment of said loans the due and prompt fulfillmnt 
of all obligations and liabilities under said forward 
exchange contracts of said borrower to Gueranty Trust 
Company of New York, its successors and essigns. We 
do hereby consent that the time of payment of seid loans 
end the tise of performance of any forward exchange con- 
tracts may be extended or renewed from time to time, 
without notice to or further assent from us; and thet 
we will remain bound upon this gueranty notwi anding 
such extensions or renewals. 

We hereby represent that this guaranty is without 
limitation-as to duration end that the Guerenty Trust 
Company of New York may continue to act on the faith 
thereof until such time as said Trust Company shell 
receive notice of its withdrawal, which notice or eny 
refusal on the part of Guaranty Trust Company of New 
York to grant, make or enter into further loans, for- 
ward exchange contracts, extensions or renewals will 
net in eny wise effect eny loens er ferwerd exchenge 
contracts theretofore made or entered into whether then 
due or thereafter to become due and performable. 


As security for the performance Of any end ell of 
the obligetions hereunder, said Guaranty Trust Company 
of New York is hereby given a lien upon and/or right 
of set-off of any and sll deposits of the undersigned 
or property of the undersigned now or at any time here- 
efter in the possession of the Trust Company. 


* * ~ 2. 
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We hereby notify, assent to and adopt the terms 
and conditions ef any notes or agreements, verbal or 
written, in connection with the foregoing, and waive 
demand of payment, protest and notice of dishonor or 
nonpayment. Notice of acceptance of this cuaranty 
is also waived. 


All rights arising under this agreement shall de 
ne according to the Laws of the Stete of New 
ork. 


IN WITNESS YWHEREOF we have hereunto set our hand 
and seal this day of October, 1954. 
UNITED ARTISTS CORPORATION (Deiawere} 


BY 
Vice President 
Attest: 


,, sesistent Secretary 


ur. Harry D. Buckley, as Vice President, end 
Mr. Harry J. Muller, es Assistant Secretary, were author- 
ized to execute the above guaranty. 


Mr. Philips reported to the meeting that he had 
signed a contract on behalf of United artists Corporation 
for the Stenley Lupino picture entitled "ALL'S FAIR IN 
LOVE" for distribution in Englend end Austrealesie; thet 
it was a British quota picture and the terms of distribu- 
tion are 70% to the owner of the picture and 50% to the 
distributing corporation for the British Isles and 50% - 
50% for Austrelesie, no guarentee, and thet prints and 
other charges incidental to the distribution ere to be 
charged 100% egeinst producer's shere. 


Upon motion made by Mr. Neyfeck, seconded by wr. 
Buckley, this contract was approved by the Boerd ef Dit- 
ectors by a umanimous vote. 


- 
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No further business coming before the meeting, 
the meeting adjourned. 


MINUTES APPROVED: 


Nathan pburkan 


— — —— 
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MINUTES OF THE REGULAR MEETING OF 

THE BOARD OF DIRECTORS OF UNITED 

ARTISTS CORPORATION HELD ON NOVEMBER 
’ 4. 


---000--- | 


The regular meeting of the Board of Directors 
of UNITED ARTISTS CORPORATION was held et the office of 
the corporation No. 729 Seventh Avenue, New York City, on 
November 5, 1934 at 4:30 o'clock in the efternoon. 


There were present the icllowing directors: 


NATHAN BURKAN > 
HARRY D. BUCKLEY 
JAMES A. MULVEY 
BERTRidl S, NAYPACK 
DENNIS F. O'BRIEN 


constituting a quorum, 


There were also in attendance Mr. William P. 
Philips, Treasurer, Mr. Al Lichtman, Vice President and 
Genersl Sales Maneger, Mr. Joseph H. Moskowitz, Vice 
President, and Mr. Abe Lehr of the Samieli Goldwyn Corpor- 
ation, 


In the absence of Mr. Joseph M. Schenck, Mr. 
O'Brien, Vice President, acted as Chairmen of the meeting, 


Mr. Bertram S. Nayfack, Secretary, acted as Sec- 
retary of the meeting. > 


Evidence wes presented to the meeting thet the 
meeting was called in conformity with the by-laws. 


The minutes of the adjourned reguler meeting of 
the Board of Directors of the corporation held at the office 
of the corporation on October 19, 1954 were not present at 
the meeting and the reading of those minutes was postponed 
until the subsequent meetihg of the Board of Directors. 


Mr. Lichtman presented to the meeting the request 
of The Caddo Compeny, Imes, as expressed orally to Mr. Licht- 
man by Mr. Howard Hughes, President of Phe Caddo Co y, 
Ine., and in communications from Neil S. McCarthy, attorney 
for The Caddo » Inc., to Dennis F. O'Brien, attorney 
for United Artists Co: Caddo 
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Company, Inc. such of its motion pictures thet were not 

at the present time earning substantial sums of money 

after the existing contracts for the exhibition of those 
motion pictures Bad been played, the release of such motion 
pictures’ to The @eedo Company, Inc. to be limited to the 


territory of United States of America and Dominion of Canada. 


Mr. Lichtman made known to the meeting that there 


were certein charges against The Caddo Company, Inc. pursuant 


to the distribution of its motion pictures under considera- 
tion, and that additional charges would arise from the en= 
forcement of a tax upon the producers' shere of motion pic- 
tures distributed in Belgium. The amount of such tax had 
been under consideration by the representative of the sub- 
sidiary of United artists Corporation which distributes its 
motion pictures in Belgium and the tax officials of that 
country. 


Mr. O'Brien informed the meeting that substantial 
sums of money had been expended by United artists Corpora- 
tion in the defense of litigation brought by Richard Barry 
ageinst The Caddo Company, Inc., Howard Hughes and United 
Artists Corporation, including legal fees and disbursements; 
end also that United Artists Corporation hed been threatened 
by a claim of the author of WRECK OF THE OLD '97 - — 
for an alleged umeuthorized use of the lyrics of that 
in the motion picture SCARFACE, and that he had made known 
such information to Mr. Neil S. McCarthy, attorney for The 
Caddo Company, and that éf“such motion pictures wee re- 
leased from the distribution contract for the territory 
of the United States of America and Dominion of Canada, 
United Artists Corporation should be indemnified agaiygst 
all charges and disbursements incidental to the distriDution 
of motion pictures of The Caddo Company that remain unpaid 
or may erise in the future, and that Mr. McCarthy stated 
he would give thet metter consideration with his client. 


Because the Board of Directers hed received no 
opinion from Mr. Schenck, President of the corporation, 
relative to this request, it was decided to postpone 
further consideration of this request until the matter 
head been submitted to Mr. Schenck for his recommendation... 


Mr. Lichtman presented the request of D. W. —_ 
Griffith, Ine. to terminate the distribution contrect of 
United Artists Corporation relative to the motion picture 
of thet company entitled "The Struggle", and it was decided 
to postpone action upon this request until the matter had 
been submitted to Mr. Sehenck, President of the corporation, ~ 
for his. recommendation. 
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. Philips pressutet certain requests from Mr. 
H. J. Mullér, Comptroller of United Artists Corporation, 
relative t@ the change of the persons whose signatures 
are authorized to be attached to instrvments. in connection 
with certain banks in the so-termed Cristobel territory, 
which set forth that Mr. Henry E. Newnham, Office Maneger 
of the Cristobal office, had resigned end was replaced by 
Alexander St. Clair Barham, who started employment on the 
22nd day of October, 1954. There are four bank sccounts 
in the Cristobal territory, to wit: 


Royal Bank of Canada, Caracas, Venezuela 

Royal Bank of Caneda, Maracaibo, Venezuele 

Anglo South american Commercial Bank, Ltd., Guayaquil, Feuador 
Banco Nacional de Nicaragua, Incorporado, Managua, Nicaragua 


WHEREUPON, the following resolutions were offered 
by Mr. Buckley, seconded by Mr. Mulvey and unanimously e- 
dopted: 


RESOLVED, that the Royal Benk of Canede 
at Caracas, Venezuela, be properly notified 
that either Alexander St. Clair Barhem or 
Harold Sugarman is hereby given authority 
to authorize the payment out of the eccount ' 
of United artists Corporation upon deposit 
_in the Royal Bank of Canada at Cerecas, Ven- 
ezuels, such payments to be payable to Henry 
sw ; and thet such Royal Bank of Canada is 
hereby authorized upon proper written authori- 
⸗ zation from either Alexander St. Clair Berhem 
or Harold Sugarman to pay over moneys to Henry 
Swartz out of the account of United artists 
Corporation, such authorized payments at no 
time to be larger tham the amount then on de- 
posit to the credit of United artists Corporation; 


and that the Assistant Secretary, Harry J. Muller, be 
and he is hereby authorized to certify to the correct- 
ness of the above resolution and to send the same to 
the Royel Bank of Canada at Caraces, Venezuela. 


RESOLVED, that the Royel Benk of Canede 

st Meracaibo, Venezuela, be properly notified 
that either Alexander St. Clair Barham or 
Herold Sugerman is hereby given euthority 
to authorize the payment out of the account 

? of United Artists Corporation upon deposit 

& in the Royal Benk of Caneda et Maracaibo, Ven- 
ezuela, such peyments to be payable to Henry 
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Swartz; and thet such Royal Bank of Carede is j 
hereby authorized upon proper written authori- 

zation from either Alexander St. Clair Berhem 

or Herold Sugarman to pay over moneys to Henry 

Swartz out of the account of Urited artists 
Corporation, such authorized payments eat no 

time to be lerger tham the amount then on de- 

posit to the credit of United artists Corporation, 


and that the Assistant Secretary, Harry J- Muller, be 

and he is hereby suthorized to certify to the correct- 
ness of the above resolution, and to send the seme to 

the Royal Bank of Canade at Maracaibo, Venezuela. 


J 


_ RESOLVED, that the anglo South Americen 
Commercial Bank Ltd. at Guayaquil, Ecuedor, be 
notified that either Alexander St. Cleir Berham 
or Harold Sugarman is hereby given authority to 
-guthorize the peyment out of the account of United 

_ Artists Corporation upon deposit in the Anglo 
South american Commercial Bank Ltd. of Guayaquil, 
Eouador, and that the Anglo South Aamericen Com- 
mercial Bank Ltd. is hereby esuthorized upon proper 
written euthorization from either M 2xender St. 
Clair Barham or Herold Sugermen to pay over moneys 
in accordence with such written authorization out 
of the account of United artists Corporetion, such 
authorized peyments at no time to be larger than 
the amount them on deposit to the credit of United 
Artists Corporation; 


ene xt ~ 
and‘ that. the assistant Secretary, Harry J. Muller, be 
and he is hereby authorized to certify to the correct- 
ness of the abeve resolutaon end to send the same to. 
the anglo South American Commercial Benk Ltd. at Guayaquil, 
Ecuadore 


RESOLVED, that the Banco Nacional de Nicaregue, 
Incorporado, at Menegue, Nicerague, be notified 
that either Alexender St. Clair Berhem or-Harold 
Sugerman is hereby given euthority to authorize 

; the peyment out of the aceount of United artists 
Corporation upon ¢eposit in the Banco Necional 
de Nicéregua, Incorporedo, et Maneguae, Nicaragua, 
and that said Banco Nacionel de Nicsreguae, Incor- 
porade is here authorized upon proper written 
authorization from either Alexander St. Clair 
Berbem or Herold rman to pay over moneys in 
accordance with such written euthorizetion out 


of the account of United artists Corporation, 
such authorized peyments eat no time to be lerger = 
than the amount then on deposit to the credit of 

United Artists Corporation; 


and that the Assistent Secretary, Henry J. Muller, be 
and he is hereby anthorized to certify to the correct- 
ness of the above resolution and to send the same to the 
Penco Nacional de Nicaragua, Incorporado, at Manague, 
Nicaragus. 


— 


Mr. Philips presented to the meeting certain com- 
municetions from Mr. Joseph M. Schenck, President of United 
Artists Corporetion, who wes in Europe relative to the busi- 
ness of the corporation, stating that he had erranged to 
cancel certain existing contracts between United artists 
Corporation ahd Meurice Silverstone regarding certain servi- 
ces to be performed and compensation to be peid for such 
services by Maurice Silverstone for United artists Corpore- 
tion (Delawere corporetion) in consideration of the payment 
of $20,000.00 in United Stetes money to Meurice Silverstone; 


WHEREUPON a resolution was offered by Mr. Buckley, 
seconded by Mr. Mulvey end unanimously adopted, confirming 
the act of Mr. Joseph M. Schenck, as President, in the can- 
cellation of those contracts with Maurice Silverstone and 
the payment of the aforesaid sum of $20,000.00 to Maurice - 
Silverstone. ' 


Mr. Philips, as Treasurer, made ean orel report 
regarding the financial condition of the corporation and 
the amount of business it was doing in the verious parts 
of the world,.including United States of Americs. 


No further business coming before the meeting, 
the meeting adjourned. * 


% 


MINUTES APPROVED: 


MINUTES OF THE REGULAR MEETING OF THE 
BOARD OF DIRECTORS OF UNITED ARTISTS 
CORPORATION HELD ON DECEMBER 4, 1954. 


4 
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~ 
The regular meeting of the Boerd of Directors 
of UNITED ARTISTS CORPORATION was held at the office 
of the corporation No. 729 Seventh Avenue, New York 
city, on December 4, 1954 at four o'clock in the after- 
noone 


There were present the following directors: 


HARRY D. BUCKLEY 
JAMES A. MULVEY 
DENNIS F. O'BRIEN 


Since there was not a quorum of directors 
present, the meeting was ed journed to December ll, 
1934 at the same time and place, and Mr. Harry J. 
Muller was directed,to notify all of the directors 
of such ed journment. 


MINUTES OF THE ADJOURNED MEETING OF 

THE BOARD OF DIRECTORS OF UNITED 

HELD ON DECEMBER 
, ad 4 
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The adjourned meeting ef the Board of Directors 
of UNITED ARTISTS CORPORATION wes held at the office of 
the corporation No. 729 Seventh Avenue, New York City, 
on December ll, 1934 at four o'clock in the afternoon. 


There were present the following directors: 


DENNIS F. O'BRIEN 


constituting @ quorum. 


There were slso in attendance Mr. William P. 
Philips, Treasurer; Mr. Al Lichtman, Vice President and 
General Seales Manager; Mr. Joseph H. Moskowitz, Vice 
President, and-Mr. Abraham Frisch, in attendance for 
Mr. Bertram S. Neyfack, who is away from New York City. 


In the absence of Mr. Joseph M. Schenck, 
Chairmen of the Board of Directors, Mr. O’Brien, Vice 
President, ected as Chairman of the meeting. 


Because of the absence of Mr. Bertram S. Nayfack, 
Secretary, who is away from New York City, Mr. James A. 
Mulvey was duly elected to act as Temporary Secretary of 
the meeting. ‘ 


Evidence was presented to the meetingthat the 
meeting was regularly called in conformity with the by- 
laws. 


The minutes of the regular meeting of the Board 
of Directora held at the office of the corporation on 
Cetober 2, 1934 and: adjourned to October 11, 1954, and 
further adjourned to October 19, 1954, were read to the 
meeting by the chairman, end upon motion meade by Mr. 
Buckley and seconded by Mr. Mulvey, they were approved 
and unanimously adopted. 


‘ 


The minutes of the regular meeting of the Boerd 
of Directors held on November 5, 19354 at the office of 
the corporation were read by the chairman, and upon motion 
duly made by Mr. Buckley, seconded by Mr. Mulvey, they 
were approved and unanimously adopted. 


Mr. Philips made an oral report, which was supple- 
mented by further statements from Mr. C'Brien, relative to 
the proposed adjustment of the cleims for English taxes on 
the part of the tax officials in London against United 

.. Artists Corporation (Delaware) upon the commissions and 
other compensation that heve beeh paid by United artists 
Corporation, Limited (England) to United artists Corpora- 
tion (Delaware) pursuant to the agreements between both of 
these corporations, which, in substance, meant that the tax 
officials in England who were prepared to approve the com 
mission amounting to approximately eight percent (8%) upon 
the gross business of United artists Corporation, Limited 
(England) for services rendered by United Artists Corpore- 
tion (Delaware) for. United Artists Corporation, Limited 
(Bnglend), and that taxes would be assessed upon ail 
emounts in excess of the total allowed by the English tex 
officials against United Artists Corporation (Deleware). 


Mr. Philips further stated that our British 
solicitors, Guedalla & Company, Price, Waterhouse & Co. 
of London, Mr. Maurice Silverstone, Chief Administrative 
Official of United artigts Corporation, Limited (Englend), 
the representatives of Price, Waterhouse & Co. in New York 
City, and the attorneys for the corporation here, recom- 
mended the acceptance of this proposed adjustment. 


WHEREUPON a resolution was made by Mr. Burkan 
and seconded by Mr. Buckley, that the officers of the 
corporation be authorized and instructed to aceept the 
proposed adjustment of the cleim for taxes on the part 
of the English Government, and to perform all acts inci- 
dental thereto, including the arrangements for peyment of 
such taxes either directly or thro UVaited artists Cor- 
poration, Limited ( land) as agent for United artists 
Corporation (Deleware). 


Mrs O'Brien reported to the meeting concerning 
‘a short memorendum of contract dated December 7, 1954 be- C 
tween United Artists Corporetion end Les Artistes Associes, 
S.A.B., Brussels, Belgium, —relétive to the distribution of 
motion pictures which will be supplied by United Artists 
Corporation to Les Artistes Associes, S.A.B. for a period 
of two years from January 1, 10355 to December 51, 1936. 


WHEREUPON a motion was mace by Mr. Buckley, 
seconded by Mr/ Mulvey and unanimously adopted, approving 
of the execution of this contract by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
a second short memorandum of contract dated December 7, 
1934 between United artists Corporation end Les artistes 
Associes, S.A.B., Brussels, Belgium, relative to the ad- 
Vertising and distribution of the photopleys and termina- 
tion in the event of bankruptcy or dismntintence of busi- 
ness in the territory. 

WHEREUPON a motion was made by Mr. Buckley, sec- 
ended by Mr. Mulvey end unanimously adopted, approving of 
the execution of this contract by the proper officers of 
the corporation. 


Mr. O'Brien reported to the meeting concerning 
a short memorandum of contract dated December 10, 1954 
between United artists Corporation and Les Artistes Associes, 
S.A., Peris, France, relative to the distribution of motion 
pictures which will be supplied by United Artists Corporeä— — 
tion to Les Artistes Associes, Sia. for a period of two 
years from January 1, 1955 to December 31, 1956. 


WHEREUPON a motion was made by Mr. Buckley, 
seconded by Mr. Mulvey and unanimously adopted, approving 
of the execution of this contract by the proper officers 
of the corporation. 


— Mr. O'Brien reported to the meeting concerning 
a second short memorandum of contract deted December 10, 
1934 between United Artists Corporation and Les Artistes 


- Associes, S.A-, Paris, France, relative to the advertising 


and distribution of the photoplays and terminetion in the 


.event of benkruptcy or discontinuance of business in the 


territory. 


WHEREUPON « motion was mede by Mr. Buckley, 
seconded by Mr. Mulvey and unanimously adopted, approving 
of the execution of this contract by the proper officers 
of the corporetion. 


Mr. O'Brien reported to the meetirs concerning 
a short memorandum of contract dated December 10, 1954 
between United artists Corpération and.Umartisco S.A., " 
Geneva, Switzerland, relative to the distribution of 
motion pictures which will be supplied by United Artists 
Corporation to Unartisco S.A. for a period of two years 
from January 1, 1955 to December Sl, 3936. 


Ss : 


WHEBEUPON a motion was made by Mr. Buckiey, 
seconded by Mr. Mulvey and unanimously adopted, approving 
of the execution of this contract by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
a second short memorandum of contract dated December 10, 
1934 between United artists Corporation and Unartisco S.A., 
Geneva, Switzerland, relative to the advertising and dis-— 
tribution of the photopleys and termination in the event 
of bankruptcy or discontinuance of business in the terri- 
tory. 


WHEREUPON a motion was mede by Mr. Buckley, 
sg@ronded by Mr. Mulvey end unanimously adopted, approving 
the execution of this contract by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
e short memorandum of contrect dated December 10, 1954 
between United artists Corporation and United Artists 
A/S, Copenhagen, Denmark, relative to the distribution 
of motion pictures which will be supplied by United 4 
Artists Corporation to United Artists A/S for a period 
of two yeers from January 1, 1935 to December 51, 1956. 


WHEREUPON a motion wes made by Mr. Buckley, 
seconded by Mr. Mulvey and unenimously adopted, approving 
of the execution of this contrect by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
a second short memorandum of contract da December 10, 
1934 between United Artists Corporation snd United artists 
4/S, Copenhegen, Denmark, relative to the advertising and 
distribution of the photoplays and terminetion in tie 
event of bankruptcy or discontinuance of ‘business in the 
territory. 

WHEREUPON a motion was made by Mr. Buckley, 
seconded by Mr. Mulvey end unanimously adopted, approving 
of the execution of this contract by the proper officers 
of the corporation, 


~ «Mr. O'Brien reported to the meeting concerning 
ea short memorandum of contract deted December 10, 1954 
between United artists Corporetion end United artists 
A/B, Stockholm, Sweden, relative to the distribution 
of motion pictures which will be supplied by United artists 


: > 


Corporation to United Artists A/B for a period of two 
years from January 1, 19355 to December 31, 1936. 


WHEREUPON @ motion was mede by Mr. Buckley, 
seconded by Mr. Mulvey and unenimously adopted, approving 
of the execution cf this contract by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
@ second short memorandum of contract dated December 10, 
1934 between United artists Corporation and United artists 
A/B, Stockholm, Sweden, relative to the sdévertising and 


distribution of the photopleys and termination in the event 
of bankruptcy or discontinuance of business in the territory. 


WHEREUPON a motion wes meade by Mr. buckley, 
seconded by Mr. Mulvey and unanimously adopted, approving 
of the execution of this contract by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
a short memorandum of contract dated December 10, 1954 
between United, Artists Corporation end United artists, 
F.P.S., Prague, Czecho-Slovakia, relative to the distribu- 
tion of motion pictures which will be supplied by United 
_Apsists Corporation to United Artists, F.P.S. for a period 
of two years from January 1, 1955 to December 51, 1956. 


WHEREUPON e motion was made by Mr. Buckley, 
seconded by Mr. Mulvey end unanimously adopted, approving 
of the execution of this contrect by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting concerning 
e second short memorendum of contract dated December 10, 
1934 between United Artists Corporation and United artists 
F.P.S., Prague, Czeagho-Slovekie, relative to the advertis- 
ing and distribution of the photoplays and termination in 
the event of bankruptcy or discontinuance of business in 
the territory. 


WHEREUPON e@ motion was made by Mr. Buckley, 
seconded by Mr. Mulvey end unsnimously edopted, approving 
of the execution of this contract by the proper officers 
of the corporation. 


Mr. O'Brien reported to the meeting conc 
certain notices which were prepared addressed to the Var- 
ious licensed agents of the United artists Corporation. 


Such notices advised of the appointment of United Artists 
(Export) Ltd., London, England, as our agent and attorney- 
in-fact in place of Les Artistes Associ¢s, S.A. and re- 
quested the payment of all moneys due or to become due to 
us to United Artists (Export) Ltd. — 


WHEREUPON @ motion was made by Mr. Buckley, 


seconded by Mr. Mulvey end unanimously adopted, epproving 
of the execution and sending of said notices. 


No further business coming before the meeting, 
the meeting adjourned. 


nnis F. rien 


MINUTES OF A SPECIAL MEETING OF 
THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION HELD ON DECEMBER 
14, 1954. 


---000--- 


A special meeting of the Board of Directors of 
UNITED ARTISPS CORPORATION was held at the office of the 
corporation No. 729 Seventh Avenue, New York City, on 
December 14, 1934 at 4:30 o'cloek in the afternoon. 


There were present the following directors: 


é NATHAN BURKAN — —— 
HARRY D. BUCKLEY 

JAMES A. MULVEY 

DENNIS F. O'BRIEN 


constituting ea quorum. 


There were also in attendance Mr. Williem P. 
Philips, Treasurer, Mr. Arthur W. Kelly, Vice President,’ 
Mr. Joseph H. Moskowitz, Vice President, and Mr. Abraham 
Frisch, representing Mr. Bertrem S. Nayfeck who was awey 
from New York City. 


In the absence of Mr. Joseph M. Schenck, Chair- 
men of the Board of Directors, Mr. O'Brien acted as Chair- 
——-—-—-—-—-—=———~Man of the meeting. : 


In the absence of Mr. Bertram S. Neyfeck, Sec- 
retery, Mr. James A. Mulvey was duly authorized to ect 
as Temporary Secretary of the meeting. 


Evidence was presented that the special meeting 
wes called in conformity with the by-laws. 


The minutes of the regular meeting of the board 
of Directors of United artists Corporation held on Decem- 
ber 4, 1934 and duly adjGurned to December 11, 1954 were 
reed to the meeting, and upon motion duly made, seconded 
and unanimously adopted, the minutes were approved. 


Mr. Philips presented to the meeting communice- 
tions from Mr. Maurice Silverstone of United artists Cor- 


poration Limited (E nglend) relctave to the United artists = 


Corporation (Deleware) being substituted for United Artists 
Corporation Limited (England) as guarantor in the Continu- 
ing Guarenty ‘in favor of Bank of America Trust & National 
Savings Association of the loans, advances, discounts, 
credits and other financial accommodations to Les Artistes 
Associes, of 25, Rue G'Astorg, Paris, e subsidiary of 

Uni sed Agtists Corporation (Delaware), and explained to the 
meeting e reasons for this reqhest. 


The Chairman read to the meeting the form of Con- 
tinuing Guaranty that the Bank of America Trust &« National ~~ 
Sevings Association requested to be executed by United 
Artists Corporation (Delaware), such gueranty being revolv- 
ing and continuing in the sum of Three Million Francs 
(¥.Fes. 3,000,000.00) and interest, and it appearing to be 
for the interest of United artists Corporation (Delawere) 
thet such guaranty be executed, WHEREUPON a motion wes made 
by Mr. Buckley, seconded by Mr. Mulvey and unanimously 
adopted, approving of the execution of such revolving 
guaranty, and directing and empowering Hr. Buckley, es Vice 
President, to sign the seme and Mr. Harry J. Muller, as 
Assistant Secretary, to attest the execution of it; and 
thet such guaranty, when executed, will be promptly for- 
warded to Mr. Maurice Silverstone of United Artists Corpor- 
ation Limited (England), and he be instructed to deliver 
it to the Benk of America Trust & National Savings’ Associa- 
tion in London, England. 


The following is a copy of the Continuing Guerenty: 


CONT GUARANTY 


To BANK OF AMERICA 
Trust & 
National Savings Association 


For and in consideration of the making and granting 
by you of loans, advances, discounts, credits and other 
financiel accommodations to LES ARTISTES ASSOCIES, 25, 
Rue d'astorg, Paris, hereinafter celled the Borrower, 
and permitt said Borrower to become otherwise in- 
debted or liable to you, and in consideration of your 
continuing any present liability of indebtedness of 
seid Borrower, and of other good and valuable consid- 
erations, the receipt whereof is hereby acknowledged, 
the undersigned, hereinafter called Guarantors, do 
hereby, jointly and severally, unconditionally guar- 
antee to BANK CF AMERICA NATIONAL TRUST AND SAVINGS 
ASSOCIATION (hereinefter referred to as the Benk) 
its successors, endorsees and assigns, the due end 
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prompt payment of said loans and indebtedness, and 
the due and prompt fulfillment of ell obligations, 
and the discharge of all liabilities of said Borrower | 
to seid Bank, its successors or assigns, now existing 
and/or which hereafter be contracted or incurred, 
whether said indebtedness has become due by maturity, 
acceleration, demand or otherwise, and whether said 
liabilities and/or obligetions are or shall be contin- 
gent or unliquidated, and whether said Borrower shall 
be individually or jointly, or jointly and severally, 

proportionately liable, or liable in any other 
manner whatsoever. 


This: Guaranty is revolving and continuing in the 
sum of THREE MILLION FRANCS (F.Fes. 3,000, 000.00) 
and interest, and the Bank may continue to act on the 
faith thereof until such time as the Benk shall receive 
written notice of its withdrawal, which notice will 
not in anywise affect any loans theretofore made or 
obligations or liabilities theretofore incurred, whether 
——— or payable or thereafter to become due and 
payable. , 


The Bank may at any time, in such manner and upon 
such terms and for such time as it may see fit, extend 
or change the time or manner of payment of said loans, 
or the performance or discharge of said obligations 
and liabilities or any part thereof,-or alter the rate 
of interest thereon, or release, sell, substitute or 
exchange any collateral thereon, or release or substi- 
tute the endorsers or guarantors thereof, all without 
notice to the Gusrantors herein or any of them, and 
the Guarantors herein agree that no such change or ex- 
tension of time or credit, or change of rate of in- 
terest, or release, sale, substitution or exchange of 
security thereon, or release or substitution of en- 
dorsers or guerantors, shall in any manner effect the 
liability of the undersigned Guarantors hereon. 


AS security for the performance of any and all of 
the obligations hereof, the said Bank is hereby given 
a lien upon and/or right of set-off to any and all 
Geposits of the Guarantors or any one or more of then, 
or property of the Guarantors or any one or more of 
them, now or at sny time hereaft-r in the possession 
of the Bank, said lien or right of set-off to be ex- 
ercised at the option of said- Bank. 


It is egreed that the Benk need not give and the r, 
undersigned hereby expressly waive eny notice to the 
undersigned Guerantors or any or either of them of the 
acceptance by said Bank of this Guaranty or of the 
grenting to said.Borrower of any loans, or of the 
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incurring by said Borrower of any obligations or 
liabilities guaranteed hereby, or of any ioans here- 
after to be granted or obligations or liabilities 
hereafter incurred by said Borrower to said Bank. 


The undersigned Guarantors agree to waive and do 
hereby waive the stetute of limitations of the Stete 
of California or any other jurisdiction touching 
the obligation of said Bank upon any of said debts, 
obligations and liabilities guaranteed hereby and 
affecting the obligation of the undersigned Guerantors 

— hereunder, it being the intent that this shall be a 
Continuing Guaranty until all said debts, obligations 
and liabilities guaranteed hereby have been paid and 
discharged in full. 


It is egreed that no act or omission on the part 
of the said Bank in the premises shall in any way 4 
affect this Guaranty. 


Words used in this Guaranty which import the plural 
number shall be deemed also to include the singuer; 
words used herein which import the singular number 
shall be deemed also to include the plural. 


IN WITNESS WHEREOF, the undersigned Guarantors 


herein have set their hands hereto this Third day 
ef December, 1954. 


—_ 
UNITED ARTISTS CORPORATION 
By 
Vice President 


Atest: 
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Mr. Philips further stated to the meeting that 
he was informed that United Artists Corporation Limited 
(Bnglend) would declare a dividend in January, 1935 which 
would be payable to United artists Corporation (De are) 
less the English tax deductions, and thet Mr. Silverstofie 
recommended that of this amount to be declared as dividend 
Forty Thousand Pounds (£40,000) be paid in a blocked ac- 
count in the name of United Artists Corporation (Delaware) 
with the Bank of America Trust & National Savings Associa- 
tion, to be used as security for the aforesaid continuing 
guaranty in the sum of F.Fes. 5,000,000.00, and that it 
will require instructions from the Boerd of Directors of 
this corporation to him to make this deposit out of divi- 
dend instead of paying it directly to United Artists Cor- 
poration (Delaware). ‘ 


WHEREUPON a resolution was made by Mr. Buckley, 
seconded by Mr. Mulvey and unanimously adopted, thet the 
Treasurer of the corporation, or such other officer of 
the corporation as the President may direct, be empowered 
to send written directions to United Artists Corporation 
Limited (England) authorizing United artists Corporation 
Limited (Bnglend), when it declared a dividend in January 
1935, to deposit in the neme of United artists Corporation 
(Deleware) seid sum of &40,000 with the Bank of america Trust 
& National Savings Association as security for the efore- 
seid loan of F.Fes. 5,000,000.00 to Les artistes Associes. 


Mr. Silverstone further stated that the Bank of 
America Trust & National Savings Association has egreed 
that upon receipt of the £40,000 it will then release 
United artists Corporation (Delaware) from the aforesaid 
guaranty and will accept in its place instructions reletive 
to substituting the aforesaid £40,000 as security. 


Mr. Joseph H. Moskowitz reported to the meeting 
that he had signed two contracts recently for the purchase 
of two short subjects for foreign territories. WHEREUPON 
a motion was made by Mr. Buckley, seconded by Mr. Mulvey 
and unanimously adopted, that the contract entered into 
by Mr. Moskowitz with Columbia Pictures Distributing 
Company, Inc., from which the corporation has puréhesed 
26 - 1 reel subjects at $75.00 each, and 13-- 2 reel sub- 
jects at $3150.00 each for the térritory of Indies, Burma 
and Ceylon, is hereby approved. Mr. Burkan, because of 
his connection with Columbia Pictures, did not vote. 


There was also presented by Mr. Moskowitz « 
contract with Generel Foreign Sales Corporation, from 
which corporation United Artists Corporation purchased 
four subjects for an aggregate of — -00 for distribu- 
tion in foreign territories. a motion was made 
by Mr. Buckley, seconded by Mr. Mulvey and unanimously 
adopted, approving of such contract. 
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Mr. Philips reported that the note of Twentieth 
Century Pictures, Inc. for $200,000.00 became due on the 
Sth dey of November, 1954, and upon said date the interest 
on said note was duly paid end that the officers of the 
corporation had consented to the request of Twentieth 
Century Pictures, Inc. to extend the-date of payment of 
said note for six months, the interest to be eat the rate 
of 5% per ennum. WHEREUPON a motion was made by Mr. Burkan 
and seconded by Mr. Mulvey approving of this ect on the ~ 
art of the officials of the corporation. 


No further business coming before the meeting, . 
the meeting adjourned. 


MINUTES OF A SPECIAL MEETING OF 
THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION HELD ON 
DECEMBER 21, 1954. 


~--000--- 


A special meeting of the Board of Directors of 
UNITED ARTISTS CORPORATION was-held at the office of the 
corporation No. 729 Seventh Avenue, New York City, on— 
December 21, 1954 at four o'clock in the afternoon. 


There were present the following directors: 


JOSEPH M. SCHENCK, Chairman 
NATHAN BURKAN 

HARRY D. BUCKLEY 

JAMES A. MULVEY 

BERTRAM S. NAYFACK 

DENNIS F. O'BRIEN 


constituting the entire — of. the Board of Directors. 


There were also in attendance Mr. William P. 
Philips, Treasurer, Mr. Arthur W. Kelly, Vice President, 
Mr. Joseph H. Moskowitz, Vice President, and Mr. Abe Lehr, 
representing the Samuel Goldwyn Corporation. 


The chairman, Mr. Joseph M. Schenck, presided, 
and Mr. Bertram S. Nayfack acted as Secretary of the 
meeting, 


Evidence was presented that the special meeting 
Was called in conformity with the by-laws. 


The minutes of the previous meetings, to wit, 
the reguler meeting of November 5, 1954, the reguler meet- 
ing of December 4, 1934, the edjourned meeting of December 
ll, 1934 end the special meeting of December 14, 1954 were 
read, end upon motion made by Mr. Buckley and seconded by 
Mr. Burkan, the minutes were approved and unanigously e- 
dopted. 


The Chairman stated to the meeting the business 
for which this special meeting wes called, end the members 
of the Bosrd of Directors (each one representing respective- 
ly ome of the six s ders of the corporetion) stated 


- 


thet he had conferred with the owner-stockholder whom he 
represented of the Boerd of Directors, and that it was the 
wish of such stockholder that a dividend be declared from 
the earfings of the corporation for the calendar year end- 
ing December 31, 1954. 


Mr. Philips, the treasurer, meade an oral report 
as to the earnings of the corporation and its subsidiary 
corporations, end it eppeared from such report and finen- 
cial statements of the corporation and its subsidiary 
corporations that the net earnings of the corporation were 
sufficient to declare a dividend at the rate of $65.35 per 
share, totaling $499, 980.00. 


WHEREUPON, a motion was made by Mr. O'Brien, 
seconded by Mr. Burkan and unanimously adopted, thet a 
dividend st the rate of $83.33 per share upon the issued 
and outstanding shares totaling 6000 be declered on December 
21, 1934 and payable to the stockholders of record on 
December 22, 1954. 


Mr. O'Brien presented to the meeting e motion 
commending the administrative and other officials of the 
corporation for the splendid results enjoyed by the corpor- 
ation during the current year of 1954 and the producers of 
motion pictures for the excellent motion pictures they hed 
provided the corporation with for distribution purposes in 
all perts of the world. my 


This motion wes promptly seconded by practically 
every one of the directors present and unanimously adopted 
with instructions that the same be recorded upon the minutes 
of the meeting. 


The question of the request of the Caddo Company, 
Inc. for the return of such motion pictures for which smail 
returns were being obteined by the corporetion in the dis- 
tribution of them in the United Stetes and Ceanede, and which 
have been previously considered at the meeting of November . 
5, 1934, came up and Mr. Schenck stated to the meeting 
thet he hed several talks with Mr. Hughes of the Caddo 
Comp -gné- that. Mr. Hughes had informed him that upon the 
returh of those motion pictures to the Caddo Compeny end — 
Caddo Company's delivering them to the new distributor, the 
Caddo Company will receive an initie! peyment of $15, 000.00 
on account of its share of the earnings to be derived by 
the new distributor, end thet he thought with Mr. Hughes’ 
indemnity limited to the emount that Caddo Company will 
receive from the distribution which will include the afore- 
said $15,000.00 together with such revenue as United artists 
Corporation will receive from these motion pictures in other 
perts of the world, thet United Artists Corporation would 
be protected egainst any losses, should it comply with the 
request of Caddo Company. — 
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WHEREUPON a motion was made by Mr. Burken, 
seconded by Mr. Mulvey and unenimously adopted, empowering 
Mr; Lichtmen to conclude negotiations with Caddo Compeny 
relative to the return of the motion pictures in question 
and relative to an indemnity agreement to be executed by 
Mr. Hughes in conformity with the ebove. 


Mr. Philips reported to the meading thet at a 
conference between Mr. Arthur W. Kelly, Mr. Paul D. O’Brien, 
of the legal department of the corporation, and himself, it 
was egreed that United Artists Corporation should trensfer 
to Bnited Artists Corporation of Japan as of December 2%, 
1934, all of the assets of the Japanese bramch, including 
cash in both benk accounts, and thet United artists Corpore- 
tion of Japan should assume two liabilities, naiély, ecerued 
expenses and deposits from exhibitors; the purchase price 
to be the book value of the assets less the two liabilities 
above mentioned. 


5 Kelly made an explanation concerning this 
matter to the meetizg and recommended the above to the 
fevorable consideration of the Board of Directors. - WHERE- 
UPON, e motion was made by Mr. Buckléy, seconded by Mr. 
Mulvey and wienimously edopted, epproving the above. 


Mr. Schenck made a further report te the meeting 
concerning the motion picture entitled "THE BATTLE” and 
certain negotiations thet ere being conducted by Mr. Licht- 
men and himself regarding its distribution, and perhaps 
other motion pictures produced by the owner of this motion 
picture, and recommended the fevorable consideration of 
this matter by the Boerd. 


WHEREUPON @ motion was made by Mr. Burken and 
seconded by Mr. Mulvey that Mr. Lichtman be empowered to 
conclude negotiations for the motion picture "THE BATTLE" 
and such other motion pictures es Mr. Schenck and he t 
deem desirable for the corporation upon such terms, conéi- 
tions and provisions as Mr. Schenck and Mr. Lichtman may 
approve, and that the proper officers of the corporation 
be empowered to execute such contract as will be first 
epproved by Dennis F. O’Brien, attopney for the corporation, 
should such negotistions result in the contractual reletion~ 
ship. - 

No further BUSINESS toming tefore the meeting, 
the meeting edjourned.. 
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Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 
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Wisconsin Center 
for Film and Theater Research 


Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 
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